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Lance J.M. Steinhart, P.C.
Attorney At Law
6455 East Johns Crossing
Suite 285
Duluth, Georgia 30097
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Adso Admitted in New York Telephone: (770} 232-9206
aned Marvland Facsimile: (770) 232-9208

September 26, 2001
YA OVERNIGHT DELIVERY

Mr, Witliam Bullard

Esecutive Director

South Dakota Public Utilities Commission
300 East Capitol Avenue

Ave-Pierre, SD 57501-5070

{6115 773-3201

Re: TalkNow, Inc.

Dear Mr. Bullard:

Enclosed please find one original and ten (10) copies of TalkNow, Inc.'s s Apphcation for
Registration of a Telecommunications Company.

I'have also enclosed a check in the amount of $250.00 payable to the "South Daketa Public
Utilities Commission" for the filing fee, and an extra copy of this cover letter 1o be date stamped
and returned to me in the enclosed self-addressed prepaid envelope,

If you have any questions or if I may provide you with any additional information. please do
not hesitate to contact me.

M. Steinhart
ttorney for TalkNow, Inc.
Enclosures

eer Desiree Neal
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APPLICATION FOR REGISTRATION
OF TALKNOW, INC.
FILED WITH THE
SOUTH DAKOTA PUBLIC UTILITIES COMMISSION

{E MATTER OF THE
CATION OF
i, INC,

I Docket No.
ZING THE REGISTRATION
CANT AS A
UNICATIONS COMPANY

APPLICATION

Application is hereby made to the South Dakota Fublic

Urilities Commission for an Order authorizing TalklNow,

Inc.
{"applicant') to register as a telecommunications company wibh.n
the State of South Dakota. The following information is Lurnisbhed

in support thereof:

1. Name, Address and Telephone Number of Applicant:
TalkNow, Inc.
9775 Business Park Avenue
San Diego, California 92131
Telephone: (800) 576-7775
Toll-Free Customer Service: (800) 376-777

(83

The name under which the Avplicant will provide thesge
services if different than in 1. above:

TalkNow, Inc.



was organized in the State of Delaware on July 2

o0

+

of the Applicant's Certificate of Incorporation, as

18 attached hereto as Exhibit A. A copy of

]
e ¥

Certificate of Authority to transact business as =

corporation in the State of South Dakota is attached

Third
South Dakota 57501

ames

and address of each corporation, association,

nip, cooperative, or individual holding a 20% or greater

management interest in the Applicant corporation and

and character of the ownership or management interes

Shares Owned Percentage of all Shares
Issued and Outstanding
and Voting Control

Inc. 1,000 100%

3

above can be reached through the company
1 above.
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ig a reseller which intends to offer interexchanage

1+ and 101XXXX outbound dialing, 800/888

and dialing, directory assistance, data services,

service. The company will not provide prepaid

£ Beans by which the Applicant intends to provide services:

does not own or maintain any transmission
gwitching equipment in the State of South Dakota.

wyll provide services through MCI WorldCom, Sprint

Crossing and Qwest, its underlying carriers.

3:1
A}

icant has no points of presence in the State of

thus Applicant neither ownsg, leases, nor operates

Lransmission, or other physical facilities in the

Dakora, and no such facilities will be used bv

service in the 8tate of South Daketa.

bt

aged in resell

4

ing services provided

1ers within the State of Scouth Dakota.

Areas in which services will be offered:

intends to provide services on a statewide basgis.
% noial Oualifications:

s

fe Ty 9 3
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ity

inancially qualified to provide intrastate

-

sCOMMUnicacions services within South Dakota.

v, Applicant has adequate access to the capital




any obligations it may undertake with
of intrastate telecommunications

af South Dakota. See Exhibit €, which is

udited Financial Statements for the years

11, 1998, 1999 and 2000 for Applicant's Ultimate

v, Counsel Corporation, which demonstrateg that

financial ability to provide the services that

complaints and regulatory matters contact and

g8 customer billings and gustomer service

regarding regulatory matters should be

Manager of Regulatory Affairs
Park Avenue

California 92131

(B00) 576-7775
& 536-3394

ustomer Service Manager
barlk Avenue
‘ornia 92131
576-7775; (800) 576-7775 (toll-free)
536-3394
Lohby . vannoy@worldxchange . com

tarant's customers will be direct billed or LEC

czimg "real-time" completed call detail information

Applicant's toll-free

"

invoices and customer service will be

I the Applicant.



19, Reagulatory Status:

i

i currently in the process of obtaining all

viong from the state regulatory agencies.

cryently authorized to provide service 1in

rr

Texas, Utah and Virginia.
good standing with the appropriate

atates where it is registered or

At has never been denied registration

¢

withdrawn its request for registration or

[€x



ion.ef Marketing

fo market its services to primarily to

to amall to mid-sized businesses. All

nave telecommunications service experience.

ket through direct sales by employees and

intend to engage in multilevel

npplicant's marketing materials are

sped and are not available at this cime.

to provide services at a price above its

al Tax Identification Number:

Rt oA e

sumber and Nature of Complaints filed against the
with any state or federal requlatory commission

e ynauthorized switching of a customer's

ations provider and the act of charging customers for
1t have not been ordered:

~licant 's proposed tariff is attached hereto as




sopE, vhe undersigned Applicant requests chat the South
v 1iities Commission enter an order granting this

: Sjﬁ,{”“{” ,
day @&&f‘?( , 2001.

TalkNow, Inc.

Py
‘9”;/ ﬁ),j,;)/
By: f/é¢ﬁ;,

Lance 5 WM Steinhart, Its Counsel

6455 East Johns Crossing
Suite 285

Duluth, Georgia 30097
(770) 232-9200
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being first duly sworn, deposes and says tnhat he/she
TalkNow, Inc., the Applicant in the proceeding entit
she has read the foregoing application and knows the
. that the same are true of his/her knowledge, except
are therein stated on information or belief, and to
elieves them to be true.

— L.

G Wasserbon
President

before this zZopd day of carmpmpeEi2 001
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LIST OF EXHIBITS

CERTIFICATE OF INCORPORATION

CERTIFICATE OF AUTHORITY

MARKETING MATERIAL

FINANCIAL INFORMATION

PROPOBED TARIFF

\0



EXHIBIT A - CERTIFICATE OF INCORPORATION
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State of Delaware

Office of the Secretary of State ™ *

I, HARRIET SMITE WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "TALKNOW, INC." AS RECEIVED
LND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE TWENTY-SIXTH DAY OF
JULY, A.D. 2000, AT 3 O’CLOCK P.M.

CERTIFICATE OF MERGER, CHANGING ITS NAME FROM "REBTOTEL
ACQUISITION CORP." TO "NEXBELL COMMUNICATIONS, INC.", FILED THE
SEVENTEENTH DAY OF AUGUST, A.D. 2000, AT 2:45 0'CLOCK P.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "NEXSELL
COMMUNICATIONS, INC." TO “TALENOW, INC.", FILED THE TWELETH DAY
OF SEPTEMBER, A.D. 2001, AT 5 O’CLOCK P.M.

AND I DO HEREBY FURTEER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

oy -~

BFORESAID CORPORATION.

Tt sdomsdds Pl ot s g

Harviet Smith Windsor, Secretary of State
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CERTIFICATE OF INCORPORATION
OF
WEBTOTEL ACQUISITION CORP.

1) The name of the corporation is WebToTel Acquisition Corp. (the "Corporation”™).

2} The eddress of tha registered office of the Corporation in the Stete of Dalsware is
Corporation Trust Cenrer, 1209 Orange Street, in the City of Wilmingron, County of New Cistie,
The name of the registered agent of the Corporation at such address is The Corporation Trust
Company.

3) The purposes for which the Corporation is formed wre to engage in any lawiul act o1
activity for which corporations may be arganized under the General Corporation Law of the
Stare of Delawsze,

4) The sgeregate number of shares which the Corporation shall bave authorizy to issue
shall be 1,000 shares of Cornmon Stock, par vajue $.001 per shars.

5} The name and mailing of the mcorporater is 83 follows:

Name Address

Daniel ¥. Gielehinsky Wollrmuth Maher & Deutsch
500 Fifth Avenue Sufte 1200
Mew York, New York 10110

6) No director shall be personally lisble to the Corporation or its stockbolders for
monetary damages for any breach of fiduciary duty by such director as a direstor.
Wotrwithstanding the foregoing, 8 dircctor ghall be liable to the extent provided by applicabls law,
(i} for breach of the director’s duty of loyalty to the Corparation or its stockhisldars, (i) for acts
o omissiong not in good faith or which involve intemtional misconduct or a knowing vielation of
law, {Tii) pursuant to Sestion 174 of the Delaware General Corporation Law or (iv) for any
treusaction from which the director derived an improper personal benefit. No mmendment to of
ropeal of this Article shall apply to or have any effect on tie ability or alleged lability of any
direstor of the Corporation for ar with respect o any 2213 or omissions of yuch director scurning
prier (¢ puech axnendment.

7y From time to tdme any of the provisions of this Certificate of Iucorporation may be
wnended, altered, or repesled, and other provisions autherized by the laws of the State of
Delaware at the tme in force may be added or inserted in the manner and a1 the thme presoribed
by said laws, and a2l dghts at any time conferred upon the stockholders of the Corporation by
tiis Certlficate of Tncarporation are granted subject to the provigions of this Article Seven,
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IN WITNESS WHEREOF, the undersigned being the incorporator hersinbefore named
executes, signs and acknowledges this Certificate of Incorporation, this 26th day of July, 2000
and affirms the statements contained herein a4 erue under penalty of perjury.

72’/% P

Name: Dinlel Y. G’rielchii@g/
Sole Incorporator o



ARTICLES OF MERGER OF
NEXBELL COMMUNICATIONS, INC.

WITH WEBTOTEL ACQUISITION CORP.

The xmdersngmd domestic corporations do hereby execute the following Articles of
Merger, dated this 1 7™ day of August, 2000, pursuant o Section 251 of the Delaware General
Curporation Law (“DGCL") for the purpose of merging Nexbell Communications, Inc. with and
mio WebToTel Acquisition Corp.

1. The name of each of the undersigned corporations and the state in which each
i mcorporated are as follows:

Name of Corporation State of Incorporation
Nexbell Communications, Inc. Dielaware
WebToTel Acquisition Corp. Delaware

2. The Agreement and Plan of Merger of Nexbell Communications, Inc. and
WebToTel Acquisition Corp. (the "Agreement and Plan of Merger”) has been approved,
sdopted, certified, executed and acknowledged by each of the constituent corporations in
sceardance with Section 251 ot the DGCL.

3. The name which the surviving corporation shall have after the merger is
“WehToTel Acquisition Corp.”

4. The Certificate of Incorporation of the surviving corporation in effect
immediately prior 1o the effective date of the merger shall be the Certificate of Incorporation of
the surviving corporation until amended in accordance with applicable law, except that Article

First of the Certificate of Incorporation shall be amended at the effective date of the merger to
resd as follows:

"FIRST: The name of the corporation (the “Corporation”) is: Nexhell Communications, In¢.”

5. The Agreement and Plan of Merger is on file at thc offices of the surviving
corporation, which is located at 280 Park Avenue, West Building, 28™ floor, New York, New
Yark 10017, and a copy thereof will be fumished, upon request and without cost, to any
sockholder m” any constituent corporation.

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORFORATIONS
FILED 02:45 PM 08717272000



WELLMUTH MA-ER DEUTSCH Fax:212-382-0050 Pug 17 2000  2:36 P.

&

¥ WITNESS WHEREOQF, these Atticles of Merger have been signed by the
Pregident and Secretary of Nexbell Communications, In¢., and by the Premcient znd Secretary of

WebToTel Acquisition Corp. each thereunto duly authorized, ns of the [1*~day of August,
2000.

NEXRELL CO CATIONS, INC.
-

By

Name: . . Andre Tewnoted,

Title: President

ATTEST:

WEBTOTEL ACQUISITION CORP.

o e, Ko

Namg’ Allew S jber
Title:  Presvda i

ATTEST:

PRIV DAR A Dee\8003 Counsel Comenunicatines LLCIO02 NenbglhDocyments\artiales of merger.dos



STATE OF DELAWARE
SECRETARY CF STATE
DIVISION OF CORPORATIONS
TLED 05:00 P O08,127°2001
010452034 — 3285479

CERTIFICATE OF AMENDMENT OF CERTIFICATE OF INCORPORATION
OF
NEXBELL COMMUNICATIONS, INC.
NEXBELL COMMUNICATIONS, INC. (hereinafter called the “corporation™), &
corporation organized and existing under and by virtue of the General Corporation Law

of the State of Delaware, does hereby certify:

1. The name of the corporation NEXBELL COMMUNICATIONS, INC.

2. The certificate of incorporation of the corporation is hereby amended by striking
out Article FIRST, thereof and by substituting in lieu of said Article the following
new Article:

FIRST: The name of the corporation is:

TalkNow, Inc.

3. The amendment of the Certificate of Incorporation herein certified has been duly
adopted in accordance with the provisions of Sections 228 and 242 of the General
Corporation Law of the State of Delaware.

Executed on this 12 day of September, 2001.

By: Lance .M. Stei ‘
Name: Lance J.M. Steinhart, Esquire
Title: Authorized Representative of the Company



EXHIBIT B - CERTIFICATE OF AUTHORITY
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QFFICE OF THE SECRETARY QF STATE

Certificate of Authority

ORGANIZATIONAL ID #: FB025517

i, JOYCE HAZELTINE, Secretary of State of the State of South Dakota,
hereby certify that the Application for a Certificate of Authority of
TALEKNOW, INC. (DE) to transact business in this state duly signed and

verified pursuant to the provisions of the South Dakota Corporation Acts, have
been received in this office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law, I hereby
issue this Certificate of Authority and attach hereto a duplicate of the application
to transact business in this state.

IN TESTIMONY WHEREOF, [
have hereunto set my hand and
affixed the Great Seal of the State of
South Dakota, at Pierre, the Capital,
this September 25, 2001.

PZd

/ .
b yes \-/%'5‘:,[2:,4/’/
4 Z’

Joyce Hazeltine
Secretary of State




Secretary of State FILE NO.

State Capitol B‘gg’_ ey
500 E. Capitol Ave. RECEIPTNO. .. ieeIpyEssy
Pigrre SD 57501

Phone 605-773-4845 5o sy

Fax 605-773-4550 ed D

Application for Certificate of Authorily

L
Purmaant to the provisions of SDCL 47-8-7, the undersigned corporation hereby applies for a Certificg o* Authority i transaht e
tezseness i the State of South Dakota and for that purpose submits the following statement: - If:‘r st

7

et

TalkNow, Inc. Tyl
C ot

£

(exact corporate neme) . j "“’V ; g

he name of the corporation does not contain the word "corporation”, "company" “m\_ovparmzﬂ“ or "limited” dr d&»w 151
ity an abbweviation of one of such words, then the name of the corporation with the word or abhmvza!mﬂ wﬁzﬂ:‘] it elovts we add
Cpets ®w use in this state is .

Be name of the corporation is

1

Sttt where incorporated _D@laware Feder#] Taxpayer [D¥ 22-3252913

SO ; St . . 2
#1 The date of its incorporation is July 26, 2000 and the pericd of ity duration, which muy be
peegsiaal, is _Perpetual

# widriress of its pnn‘%pal office in the state or country under the laws of which it is incorporated i3
Crange Street, Wilmington, DE 19801 Zip Code

fing sdidress if different from above is:

#

Lip Code |

i street address, or a statement that there {5 no street address, of its proposed registered office in the State of South Dakets i
West Third Pierre 5D Zip Code 57801

wr the pame of its proposed registered agent in the State of South Dakota at that address is _Mationai ﬂmnmlﬁ%mm?s, Lid.

{73 The purposes which it proposes to pursue in the transaction of business in the State of South Dakata are: {state speciBe purpess)

Frovids Telecommunication Servicas

The names and respective addresses of its directors and officers are:

Wame Officer Title Strect Address City State Zig
Sae Attached

The upgregate number of shares which it has authority to issue, itemized by classes, par value of shares, shares without par value,
s werbes, 1 awy, within a class is:

Wsrmbey Par value per share or statement thes
af shares Class Series shares are without par value

T BB Common 001

kg



re aggregaic number of its issued shares, itemized by classes, par value of shares, shares without par value, and serics, if any.
svilibe 4 oluss, i

Mumber Par value per share or statement that
of shares Class Series shares are without par value
1,200 Common 001
- 1.00

{ e wmaunt of its stated capital is $ ] N
Shures issuad times par value equals stated capital. In the case of no par value stock, stated capital is the considerstion received B
e Baued shares,

; This zpphication is accompanied by a CERTIFICATE OF FACT or a CERTIFICATE OF GOOD STANDING duly
scknowiodged by the Secretary of State or other officer having custody of corparate records in the stale or country ander whose kg
¥ 3% insorpognted.

« Tht such corporation shall not directly or indirectly combine or make any contract with any incorporated company, forelgn ar
stie, through their stockholders or the trustees or assigns of such stockholders, or with any copartnership or assosiation of

nis, or in any mannet whatever to fix the prices, limit the production or regulate the transportation of any product or commuadity
58k 10 provent coenpetition in such prices, production or transportation or to establish excessive prices thecafor.

. That such corporation, as a consideration of its being permitted to begin or continue doing business within the State of South
Ok, Wit coraply with all the laws of the said State with regard to foreign corporations.

The soplication must be signed, in the presence of a notary public, by the chairman of the board of directors, or by the president ¢
e mmenliver offfcer.

§ i ¥ AND AFFIRM UNDER THE PENALTY OF PERJURY THAT THIS APPLICATION IS IN ALL THINGS, TRUE

o
Tt {ﬁ;fﬁ/m#ﬁ w0/ /f_f:%p/é::

(Sigﬂamre) Prosident

(Title)

o 7T

§ S =, 7 m?fj&& , a notary public, do hereby certify that on thisZgy-4 day of sl L]0 _“m s
weared before me Gary Wasserson who, being by me ;

S5 et . A—
first duly sworn, deeliwedd st be/she
i e of T8 K o, g.e\!&, , ihat hesshe signed the foregoing doument &9

g *I;\» CEEAR ”P’U FUTIGT, and die SIBIEMETHS th\_! =114 ‘w'“talll‘.ad are trie,
//‘ A P VO A \@x 7—/.:{.& B Lo

(Matary Pulficy”

Motary Public
SUZAMNE G, THOMAS
2187 8 Wilmingtan Cir

SLC, Utah £410%
My Commissicon Exoires

% AR S
e Movember 15, 2001
S A RS G e B -sew‘mmma##amﬂwaum@ﬁﬂg?yﬂ» 4 o G t*#l##‘-'hil@ﬁkt*ﬁﬁ#*ﬁ##*iﬁ*&#**&&:ﬂ‘h##_ﬁﬂ*»ﬁ%i—ﬁ#.&i‘ﬁ&*@n‘i

The Consent of Appointment below must be signed by the registered agent tisted it monber six,




Consent of Appointment by the Registered Agent
xﬁﬂ?ﬂwm@/ L oepaca Brsearch , Lac.

Lence Slelphost , hereby give my consent to serve as the registered
name of registered agent)
agent for TalkNow, Inc.
(vorporate name)
Dited ool 19 :

(signature'@.registered agent)
7

‘The proper filing fee must accompany the application. Make checks paysble to the Secretary of State.

FEE SCHEDULE
Authocieed capital stock of 25,000  orless $50
o A000 syl not exceeding 100,000 110
L F100,000 and not exceeding 500,000 130
e 500,000 and not exceeding 1,000,000 150
Cheer SLADG,000 and not exceeding 1,500,000 200
vz 51,300,000 and not exceeding 2,000,000 250
Crver $2,000,000 and not exceeding 2,500,000 300
$reer T2 500,000 and not exceeding 3,000,000 350
Crepr 83,000,000 and not exceeding 3,500,000 460
Civpr $3,500,000 and not exceeding 4,000,000 450
Crosr 54,000,000 and not exceeding 4,500,000 500
e 54,500,000 and not exceeding 5,000,000 550

?“;ét each sdditional $500,000, $40 in addition to $550.

For purposes only of computing fees under this section, the doller value of each authorized share having a par value shall be equal to
par value and the value of each authorized share having no par value shall be equal to one hundred dollars per share. The maximuem
anount chiarged under this subdivision may not exceed sixteen thousaad dollars.

FILENG IRETRUCTIONS:

The application must be signed, in the presence of a notary public, by the chairman of the board of directors, or its president, o any
ether 0ificer. (iae origing) and one photocopy of the application must be submitted.

e applivation must be accompanied by an original, currently dated, CERTIFICATE OF FACT or a CERTIFICATE QF
GOGD STANDING from the Secretary of State in the state where incorporated. A photocopy of a certificate is not acceptable. It
shomld bo dated within ninety (90) days of submitting it to our office,

Sty Dakota law requires every corporation to continuously maintain a resident of this state as the registered ageant (number six on
slivation), The rchste:rcd agent's address is considered the registered office address of the corporation in South Dakota. A
» @rect address must be Hsted for service of process.

The Crasent of Registered Agent portion must be signed by the South Dakota registered agent.

Y4zl the application, centificate, and filing fee to the Secretary of State, Corporate Division, 500 E. Capitol Avenue, Plerre, 8D
§980-8670. The duplicate and a Certificate of Authority will be returned for your records.




LIST OF OFFICERS & DIRECTORS OF

TALKNOW, INC.,
Gary Wasserson President, Secretary & CEQ
Adlan Silber Treasurer

Adl the shove referenced Officers & Directors can be reached at;
9775 Business Park Avenue, San Diego, CA 92131



EXHIBIT C - MARKETING MATERIAL
Not Available
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AUDITORS' REPORT

Ta tha Shareholders of
Ceunsel Corporation:

We have audited the consolidated balance sheet of Counsel Corporation as at December 31, 2000 and the consolidated
statements of earnings, comprehensive income, shareholders’ equity and cash flows for the year then ended. These
figancial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on
tness financial statements based on our audit.

we conducted our audit in accordance with auditing standards ganeraily accepted in Canada and ia the United States.
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
tatements are free of material misstatement, An audit inciudes examining, on a test basis, evidence supporting the
amcunts and disclosures In the financial statements. An audit alse includes assessing the accounting principles used and
significant estimates made by managemant, as well as evaluating the overall financial statement presentation, Wa belleve
that our audit provides a reasonable basis for our opinion.

in qur opinion, these censolidated financial statements present fairly, in all material respects, the financlal pasitian of the
Company as at December 31, 2000 and the results of its operations and its cash flows for the year then ended in
conformity with accounting principles generally accepted in the United States ("U.S. GAAP"). ‘

On March 26, 2001, we reported separately to the shareholders of the Company an consolidated financial statemants for
the same perind, prepared in accordance with Canadian generally accepted accounting principles ("Canadian GAAP"}.

The consolidated financial statements of the Campany as at Dacernber 31, 1999 and for the years ended December 31,
1893 and 1988 prepared in accordance with Canadian GAAP (including a reconciliation to U.S. GAAP), priar to
adjustments to present them in accordance with U.S. GAAP as described in Note I, were audited by other aucitors who
expressed an opinlon without reservation on thase statements in their report dated April 7, 2000. Wa have audited the
adjustments to the financial statements as at December 31, 1999 and for the years ended December 31, 1959 and 1998,
and in our opinion, such adjustments, In all material respects, are appropriate and have been properly applied.

Arthur Andersan Wp
Chartered Accountants

Tornnto, Canada
Warch 26, 2001



LOHSOLIDATED BALANCE SHEETS

e

b

Fieiy
Al

Sl D00y of 5T}

ASEETS

{unenl sssets

Gash and cash equivalents

Temdtog securities (Notes 2 and 6)
Amspunits recaivable

ingomne taes recoverable

Uaiterrad ingoma tax assets (Note 11)
{hher aznets (Note 3}

ismontinped assals (Note 12/

Loty torm sssebs
Cithar sssels (Note 3)

tegstengnt i significantly influenced corporations (Nofe 4)

Loy term care facilities (Nota 5)

Dacember 31

LIABRILITIES AND SHAREHOLDERS' EQUITY

Cureent liabilities

Azpsunts payable and accrued charges
tpred revenue

Mols payahle (Note 6)

Mertgugas and loans payable (Note 7)
{incantinued Habllities (Note 12)

Long term Habilities

Oufurred revenus

Muli payable (Note 6)

Wertqages anc loang payable (Nota 7)
Dubentures payable (Note 8)
Gutarred Income taxes (Note 11)

Bharaholders’ squity

Tive acomrptying nobes ary an Integral part of thesa consolidated financial statements.

Appnwest an hehalf of the Board

Adlgrn Bither,

Elregtor

Morris Perlis,
Director

2000 1999
$ 52,220 $ 15,989
67,897 73,589
3,414 2,584
2,112 4,212
785 1,423
4,071 4,207
77,239 127,317
207,738 229,321
21,851 24,155
15,783 9,735
14,248 15,805

$ 259,620 § 279,016
$ 14,189 $ 18,727
735 995
13,333 -
251 236
40,728 13,030
69,236 33,008
1,449 1,923
26,667 40,000
19,775 20,412
48,501 50,000
11,848 15,653
177,476 160,996
82,144 118,020

$ 259,620 $279,016




CONSOLIDATED STATEMENTS OF SHAREHGLDERS' EQUITY

{in 0003 of USS) For the years anded Dacembar 31
Capital Stack (Nota 9) Additional  Accumulated  Retaired forsl
No. of Shares Pald in  Comprehensive Eyenidgs  Shareboldey’
(In 000s) Amount Capital lncome {Deficity Eaulty
Balance December 31, 1997 27,947 $119,572 § - $ - § 3014 §137588
Shares Issued 8Q 640 - - -
Shares purchased for cancellation (336} (1,476) - - {1,251y
Stack option compensation - {192} - = -
Income tax benefit on
employee stock optlons - - - - i s
Net loss - - - -~ (I5B0%y  (25.E0%
Balance December 31, 1998 27,701 118,544 - w o Ese 45,734
Sharas issued 20 32 - -
Shares purchased for cancellation (2,183} {8.072) - -
Employee share purchase loans - (1,319} - -
Other comprehensive income - - - 4,953
Dividends - - - -
Net earnings - - - -
Balance December 31, 1999 25,533 106,185 - 5,433
Shares issued a2 143 - - - $%1
Shares purchased
#or cancellation (1,688) (5,942} 4,220 - {8y (e, 7308

Gain on Issuances of stock
by significantly

influenced corporations - - - - iEs
Other comprehensive incame - - - 19, 178) @
Dividends - - - - fLe)
Net loss - - - - {3G688
Balance Decembar 31, 2000 23,937 $102,386  $2,220 $§ 215 saETn 5 Bl
CONSOLIDATED STATEMENTS QF COMPREHENSIVE INCOME
(in 0003 of USS) Far the yezrs snded Dacamber 31
2000 » ey 908
Net earnings (loss) 5{30,£85) 480385
QOther comprehensiva income
Unrealized holding gains {losses) arising
during the year (5,872} 4,393 .
Reclassification adjustment foy gains Included '
In net loss {2,308) - =
{5,178) 9,393 v o -
Comprehensive income (foss) 5(29864) 559,588 Siesaany

The accompanying notes ara an integral part of these consolidated finsncial staternecis.



COMBOLIDATED STATEMENTS OF EARNINGS

{10 GU5% of LSS sxcept per shara amounts) For the years anded Decembar 31
2000 1999 1998
Heesnues
Loy term corg $ 32,045 $ 31,278 $ 31,112
Medical products 2,924 3,091 251
Clinlcal laboratory - - 9,142
interest and other income 2,638 7.203 10,004
37,607 41,589 50,509

Cast of medical products soid 2,306 1,834 130
ozt of clinizat labaratory products sold - - 8,708
Dperating expanses .
L feem care 31,289 30,594 29,900
Hadioal products 4,056 3,7C0 2586
Litnicel lnboratory - - 1.870
Epredngs ioss) before undernoted jtems (44) 5,441 C 11,547
G#n on sale of trading and available for

sale securities (Note 2) 8,142 - -
Saarkat value adjustment on trading securities (Note 2) 44,192 (143,776) {981)
Exrnings (loss) before undernoted expenses 52,290 (138,335) 10,566
Corgorats 4,300 3,433 3,008
Hmortization 2,114 1,949 1.684
intarmst ’ 4,335 4,554 2,910

Esrnings (lngs) before losses of significantly
influencad corperations and writedown

of investments 431,541 (148,671} 2,964
Enusity in losses of significantly

infiuenced corperations (9,547) (2658) -
Writedewn of Investments (3,430} (5,423} -
Eartings {loss) beforg lncame taxes

and minorily nterest 28,564 {154,359} 2,964
trcome taxss (recovered) (Note 11) 15,174 (55,421) {1,215}
Minurity interast - (1,663} (13}
Esrnings fozs) from continuing operations 13,390 (97,275) 4,192
Earnings {loss) from discontinued operations. (Note 12) (34,567) 147,540 {29,997}
Esrnings lloss) befors extraordinary Item (21177 50,265 (25,804}
Gain on retirement of convertible debentures

nat of deferred Income taxes of $131 491 - -
Nat saenings (lossi $(20,686) $ 50,263 § (25,805)
Exrnings (luss) per common share ~ baslc
Eamings (loss) from continulng operations % 054 3 {3.71) £ 015
Earnings {loss) from discontinued operations (2.39) 5.62 {1.08)
Extranrginary {tem 0.02 - -
Het sarnings {loss) - basic . $ (083 $ 1.91 $  (0.93)
Earnings {loss) per common share ~ dilited
Exrnings (oss) from continuing operations $ 054 $ (371 5 015
Emnings (oss) from discontinued operations (1.39) 5.62 (1.08)
Extranrdinary item 0.02 - -
Het sarnings (loss) - diluted $ (0.83) 5 1.91 § {0953

Waighted sverage number of common shares
gtstanding {in 000s) 24,860 26,258 27,881




COMSOLIDATED STATEMENTS OF CASH FLOWS

{in 00Qs of USS) For the years snded Dacember 31
2000 1599 1998
Cash provided by (used In) operating activities
Meat earnings (loss) $(20,686) $ 560,265 ${25,805)
Hon-cash items included in net earnings
(Earnings) loss from discontinued cperatlons 34,567 (147,540) 29,997
Gain an retirement of debentures payable {491) - -
Writedown of investments 3,430 5,423 -
Gain on sale of trading and available for sale securitles {8,142) - -
Gain on sale of other assets (302) (1,492) {2,232)
Market value adjustment on trading securities (44,192) 143,776 g8y
Amartization . 2,114 1,949 1.684
Amortization of deferred revenue (735) (1,087) {1,703
Amortization of deferred finance costs 178 178 178
Deferred Incomae taxes (benefits) : 16,746 (52,542} (181
Minority interest - {1,663} {13y
Equity in losses of significantly influenced corporations 39,547 265 -
Sale (acquisition) of trading securities 54,334 {5,143) -
Decreasa (Increase) In amounts receivabie (830) 214 130
Decrease {increase) in income taxes recoverable 1,020 (1.098) {1,028
Dacrease (increase) in other assets (1,312) 4,665 {808y
Increasa (decrease) in accounts payable (4,620) 7,038 1,704
Net cash provided by operating activities 40,626 3,838 2,804
Cash provided by {used in) Investing actlvitles
investment In significantly influenced corporations {15,982) {10,000} -
investment in available for sale securities {3,700) (3,013} -
Other Investments (1,137) (3,759) {3,937y
Mortgages and other advances - repayments 1,679 - 446
Mortgagas and other advances ~ lending (7,653) (747} -
Proceeds on sale of Investments 5,621 3,661 2.439
Discontinued operations (2,152) 157,912 (83,580)
Net cash provided by (used in) Investing activities (23,324) 144,054 (84,‘642’}
Cash provided by (used in) financing activities '
Martgages and loans payable - repayments (4,055) {4,312} -~
Mortgages and loans payable — borrowings 3,507 - 4,055
. Shares purchased for cancellation {4,730} {13,732 (2,727}
Retirement of debentures payable (877) - -
Proceeds from exercise cf stock options 84 32 &40
Dividends pald C - (26,357 o
Discontinued operations 25,000 {91,704) 75500
Net cash provided by (used In} financing actlvities 18,928 (136,G73) 77 458
Increase (decrease) In cash and cash equivalents 36,231 ‘ 11,817 {%,270}
Cash and cash equivalents, beginning of year 15,989 4,172 8,442
Cash and cash equivalents, end of year % 52,220 § 1598¢% 5 4,172

Supplemental disclosure of cash flaw Information
Cash pald (received) during the year for items
relating to continuing operations

Interest . 2 4,122 $ 5283 3 5,604
Income tax refunds $ (1,308) s (1,082) -
Income tax payments - § 3,508
Partion of proceeds on sale of pharmacy services ,
business derived from capital stock of the purchasar - $ 207,174 "

Tha accompanying notes are an Integral part of these consolidatad financial statements,



HOTES TO CONSOLIDATED FINANCIAL STATEMENTS

{im 300s of USH excopt per share amounts) December 31, 2000, 1999 and 1998

1. Summary of significant accounting policies
Basls of presentation

Thase statements are presented In addition to the Company's primary financial statements, which are prepared in
acenrdance with Canadian GAAP. By presenting these additional financial statements, management aims at assisting U.8.
readers in comparing the operating results of the Company and its financial position to thoge of its pears. This is the first
yaar that management has prepared a full set of financial statements in accordance with U.S. GAAP, in prior years,
managament prepared its financial statements in accordance with Canadian GAAP which included a note reconciting net
zarnings {loss) hetwaen Canadian and U.S. GAAP and provided the additional disclosures required by U.S. GAAP. The U.5.
GAAP Information included in those notes hes been used to prepare the 1999 and 1998 statements in accerdance with
4.5, GRAP,

Consselidated subsidlaries

The sonsolldated financial statements include the accounts of the Company and all companies over which it has coatrol,
The resuits of operations of companies acquired are included from the dates of acquisition.

Slgnlficantly influenced corparations

Cerporations gver which control does not exist but significant influence is exercised are accounted for using the
giuity method.

Wse of estimates

Tha preparation of financial statements in conformity with accounting principles generally accepted in the United States
requirgs managemeant to make estimates and assumptions that affect the reported amounts of assets and liabilities and
gisclosure of contingent assets and liabilitles at the date of the financial statemants, and the reparted amounts ..f ravenues
and expenses during the reporting period. Actual results could differ from those estimates.

Trenslation of forelgn currencles

The Company's functional currency s the U.S. dollar. Accordingly, the monetary accounts of foreign entities are transiated
into 1.8, dollars at the exchange rate prevailing at the year end and the non-monetary accounts are transiated at sistorical
mizs Revenues and expenses are transiated at average exchange rates during the year, Exchange gains or losses atising
froe the transiation of operations have been included in earnings,



NQOQTES TO CONSOLIDATED FINANCIAL STATEMENTS

Cash and cash equivalents

Cash and cash equivalents comprises cash and short term market investments with ceigingl malurities of Bwee months o
less. At December 31, 2000 cash equivalents were $45,500 (1399 - $11,700L

Trading securities

Trading securities are carried at market value. Unrealized gains and fosses in value are gl
earnings as market value adjustments,

Available for sale securities

Available for sale securities are carried at market value, Realized gains and losses, incluging declin
judged to be non-tempoerary, are included in the determination of sarnings. Unrealized ging ang 108588 n 1
tax, as 8 component of comprehensive incoma,

Financial Instruments

The carrying amounts reported on the balance sheets for cash and cash equivalants, amounis sceiabie,
and accrued charges and note payabie approximate their fair values besause of the rassgiale of shord
these financial instruments, The fair values of other financiat instrumants are Gisciossst in Nofss 2
estimated fair value of trading and available for sale sacurities is based on quoted mnket valuss o5 v
value amounts are based upon discountad future cash Hows using discount rates Yia? reffect current o
instruments with similar terms and risks. Fair value estimates are not necessarily indicative of e smcunts
might pay or receive in actual market transactions. Polentiaf transaction costs have alie not Béan songl
fair value, The fair value estimates are based on pertinent information availably In ssagsrent gy a7 B
date. Such amounts have not been comprehensively revalued for purposes of thase Bnansks iy
and current estimates of fair value may differ significantly from the ameunts pressmied horsin,

"
by

Amortization

Long term care facilities are recorded at the lower of cost and estimated net recoveraile secunt. Armoe
using the straight-line method over 23 years.

Furniture, equipment and leasehold improvements are recorded at cest with amertization Geing providsd s thair
estimated useful lives as follows:

Furniture and equipment - straight-line or accelerated mathod aver pariogs frorm 3 o 7 yaaes and declining
method at 20% per annum
Leasehald impravements - straight-line over the shorter of tha term of the lease or extimatad yssful (e of tie

Financing costs are amortized over the term of the related debt.

Goodwill, which represents the excess of purchase price over fair value of tangibla and onstifiable intangible rat susels
acquired, is amortized on a straight-line basis over the expected pariods to be benefited, generbly 15 years. Tos hk’}m{:}&ﬂ“f
assesses the recoverability of this intangible asset by determining whathar the amartizatios of the gos ¥ iy
remaining life can be recovered through undiscounted future operating cash Hows of the asguis i o
impairment Is Identified, the amount of goodwill impairment, I any, is measured bssad an Qfﬁiﬁfta‘.‘d mmmw figgtirg
operating cash flows using a discount rate reflacting the Company's average cost of funds. The assassment of tha
recoverability of gocdwill will be impacted if estimated future operating cash $lows are not achisved,




MOTES TO COMSOQLIDATED FINANCIAL STATEMENTS

Defarred revenues

Dieferres ravenue, arising from the disposition of certain long term care leasehold interests in 1994, is being amortized an a
strajght-iine basis over 10 years.

ingomy fazes

e taxes nee accounted for under the asset and liability method. Deferred tax assets and liabilities ars recognized far
e futum tax consaquences attributable to differences between the financial statement carrying amounts of the existing
susebs and Habilities and their respective tax bases and operating loss caryforwards, Deferred tax assets and liabifities are
wasured using enacted lax rates expected to apply to taxable income in the year in which those temporary differences are
sxnentad to be recovered or settled, The effect on deferred tax assets and liabilities of a change in tax rates is recognized in
feicorsy in the perfed that includes the enactment date.

Sinck-based compensation plans

The Company has stock-based compensation plans, which are described in Note 10. The Company, as permitted by
§FAS 123 “Accounting for Stock-Based Compensation,” has chosen to continue to account for stock-based compensation
uslig the Intrinsic value method prescribed in APB 25 “Accounting for Stock Issued to Employees.” Accordingly,
compensation cost for stock options is measured as the excess, if any, of the quoted market price of tha Company's
somman shares at the date of grant over the amount an employee must pay to acquire the common shares. The Company
has adopted the disclosure requirements of SFAS 123.

Racipssifications

Certaln comparative figures have been reclassified to conform tc the current year's basis of presentation.



NOTES TO CONSOLIDATED FINANCIAL STATEMEMNTS

2. Trading securities

Summarized below Is selected financial infarmation relating to trading securities st Decamber 31.

Number of Shares

{in 00Cs) Carrying Amount
2000 1999 2060 19494

Bergen Brunswig Corporation
(“Bergen") (i) 4,235 7.832 % 84,110 $ 850490
RioCan REIT - 1,309 - 7,841
Other - - 787 658
$ 67,897 § 73,589

{iy The Company's interest in Bergen was acquired in 1999 as partial cansicergtion for the safe of i3 whally owoed
subsidiary Stadifander Drug Company, Inc. (*Stadtlandec™) 2nd the exchange of the Company’s Inderest in PharMeres, e
{*PharMerica®). The Company's initial accounting basis for the combined Bargen interes! way SERELLTE o 32445
per share.

38.31, was recorded. During 2000, the Company sold 3,583,000 shores of Bergen for provseds of B4
a gain of $4.837. in 2dcition, 2 market value adjustment of 343,727, tesed on the Latember
rarket prive of $15.83, was recorded.

Quring 1999 a market value adjustment of $142,084, based on the December 31,1593 per shave s
P2

3. Other asseis

Morgages and other advences {§) % T ES0
Auatlabie for sale securities £4533
Goocwill (net of amortization of $865; 1999 - 8234 LFES
Capital zssats (net of amortization of $1,005; 1869 -~ $587% LBRE
25,922
{ges - currant portion T
% 2L.8s52

%1 During the yesr, the Company entered inlo an agresment 1o 2cquire 2 mamms
{(~Nexbell™), subject th certain conditinns. Az December 31, 20670, the Compay
interest-hearing rewiving credit faciiity,

uhseguent to the year end, the Companry conclud
1

500 and has increased s athances undsr the

3



HOYES TO COMSOLIDATED FINANCIAL STATEMENTS

4. lnvastment in significantly influenced corporations
Ownership Carrying Amount Equity in Losses
2000 1999 2000 1999 2000 1999
tmpower, Inc. (1) 33.6% 25.2%  $10,340 $ 9,735 $ (4,504) $(265)
Praseape Technologies, tne. (/1) 36.0 ~ 3,071 - (2,114) -
181 Tachnalogles, Inc, (i) 27.7 - 2,372 - (1,856) -

Gors Gommunications

Carporation (iv - - - - (1,073) -

$ 15,783 $9,735 $ (9,547} $(265)

Faulty In losses Includes amortization of goodwill attributable ta the Company’s acquisition of significantly influenced
corporations of $2,965 (1999 ~ $294).

4

(i

impewer, Inc. (*lmpower"”)

Impowsr provides transactlon-based Internet direct marketing and electronic database management products and
sarvices. On October 22, 1999, the Company acquired a 26.2% interest in Impower for cash consideration cf
£10,000. The cost of the acquisition was allocated on the basis of the fair market value of assets acquired ($2,893)
and llabilities assumed {$448), resuiting in $7,552 of unallocated excess of cost over net assets acquired, which is
being amortized over a period of five years. '

On June 22, 2000, the Company increased its Interest in Impower from 25.2% to 33.6% for cash consideration of
$5,109. The cost of the acquisition was allocated on the basis of the fair market value of assets acquired ($3,057)
and Habliities assumed ($745), resulting in $2,797 of increased unallocated excess of cost over the net assets
sequired, which Is belng amortized over a period of five years.

On Febryary 28, 2001, the Company advanced $2,000 to {mpower pursuant to a promissory note secured by the
assets of Impower and convertible into convertible preferred stock of Impower under certaln circumstances.

Proscape Technologles, Inc. (“Proscape”)

Proscaps develops, markets and supports marketing and sales information systems for middle and Fortune 1000
campanles, On Japuary 20, 2000, the Company acquired a 31.5% Interest in Proscape for cash consideration of
£4,001. On October 24, 2000, Proscape successfully completed a private placement involving the Company and
third party Investors. Pursuant to this private placement, the Company acquired a further 4.5% Interest for cash
consideration of $1,140 resulting In a 36% interest at December 31, 2000. Proscape stock issuances pursuant to
this third party participation resulted in a dilution gain of $44, which is reflected as a component of shareholders’
aquity, The cost of these acquisitions was aliocated on the basis of the fair market value of the assets acquired
42,672} and the labilities assumed ($1,098). These valuations gave rise to $3,567 of unallocated excess of cost
weer net assets acquired, which is belng amortized over a period of five years.

O February 16, 2001, the Company increased its interest in Proscape to 52%, on a fully diluted basis, for cash
congideration of $2,648.



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(iii)

(Iv)

IBT Technologles, Inc. (“18T")

IBT Is an application service provider that develops, deploys and supports media-rich e-leamning products and servieas
delivered over the Internet for business training and post-secondary aducational applications. On Mareh 27, 2000, e
Company acquired a 26.7% interest in BT for cash cansideration of $4,000. On August 15, 20060, & further 1%
interest was acquired for cash consideration of $222 resulting in a 27.7% interast at Dscsmber 31, 2000, The cost of
these acquisitions was allocated on the basis of the fair market vaiue of the gssets aeqquired (51.745) and the
liabilities assumed ($151). These valuations gave rise to $2,628 of unallocated excess of ¢ost over net assets
acquired, which Is being amortized over a period of five years.

Subsequent to December 31, 2000, the Company provided a commitment to fund up to $800 to 18T agsinst whizh
$608 has been advanced to date. A third party investor has matched the Company's commilmant aps curre
advances. It is the intention of the Company and the. third party to convert their promissory notes o convartibie
preferred stock of IBT upon completion of a new round of equity finarciag, which s expected to sitss by
May 2001.

Core Communications Corporation ("Core™)

Core provides managed netwark services for high-speed data communications fo hiote! and convestios !‘f%ﬁf"‘z*“
spaces. On March 28, 2000, the Company acquired a 32.6% Interast in Core for cash considacation of ‘Sk 8”3
December 29, 2000, Core successfully completed an equity financing in which the Company dld nat sartis
stock Issuances pursuant to this equity financing resuited in a dilution gain of $327 which is rshie
component of shareholders’ -equity. As a result, the Campany’s interest in Core was diluted s 1
consequently, its investment in Core has been classified as an available for sals securily 4% it no fonger exercises
signiticant influence over the business activities of Core.

8. Long term care facilities

2000 1880
Land $ 2,226 b
Buildings and improvements 28,438 28439
Equipment 4,343 #3411
Accumulated amortization (20,758) (19,200

$ 14,248 & 15805




HOTES TO COMSOQLIDATED FINANCIAL STATEMENTS

Pt d

&. Hote payable

2000 1999
Hoby puyahle $ 40,000 $ 40,000
LEss - uergnt portion (13,333) -
Long term portion $ 26,567 $ 40,000

B December 15, 1998, a vendor note in the amount of $40,000 was assumed as part of the consideration for the
seguisition of all rights to certain pharmaceutical products by FARO Pharmaceuticals, Inc. (“FARO"). The note is payable
i sausl principal quarterty Installments of $3,333, commencing March 15, 2001 and concluding on December 15, 2003,
Tha agie baars interest at a rate of 2% above the posted 90-day LIBOR as of the first day of each quarter and is payable
sarierly, At December 31, 2000 the LIBOR was 6.4%. At December 31, 2000, the note was secured by the pledge of
&.5353,000 zhares of Bergen,

7. Mortgages and loans payable

f#origages and oans payable are secured by long term care facliities and bear interest at rates ranging from 7.93% to
BASY (1999 - 7.93% to 8.55%) with a weighted average year end rate of 8.30% (1999 ~ 8.30%) and are repayable
&5 followss

2001 $ 251
2002 7,194
H0m 163
2004 163
OB 7,081
Theraafter 5,174

% 20,026

Approrimately £3.4% (1999 — 64.5%) of mortgages and loans payable are repayable in Canadian dollars.
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8. Debentures payahle
2000 1969

Debentures payabie $ 48,501 3 50,000

On October 31, 1996, the Company issued $50,000 of convertible unsecured subordinated debentures bearing intarest at
6% per annum payable semi-annually on April 30 and QOctober 31 and rnaturing on October 31, 2003.

Pricr to November 1, 2001, the Company may redeem the debentures at par plus accrued interest, but only if the weighted
average price at which the common shares of the Company have traded curing the 20 consecutive trading days immedi-
ately prior to the redemption date is at least 115% of the conversion price if notice to redeem is given before November 1,
2001. The Company may redeem the debentures at any time on or after Novernber 1, 2001 at par plus accruad interest,

The Company may elect to satisfy its obligation to pay principal upon redemption or at maturity by the issuance of its ows
comman shares to the holders of the debentures. The number of shares to be {ssued is obtained by dividing the face
amount of the debentures by 5% of the weighted average trading price of the common shares for the 20 congacutive
trading days, ending on the fifth trading day prior to the date of notice of such election,

The debentures are convertible into common shareg of the Company at the option of the holdar at any time prior to
the earlier of the maturity date and the last business day immediately preceding the date fixed for redemption at a
conversion price of $11.47 per share.

During 2000, pursuant to normal course issuer bids, the Company purchased for cancellation $1,499 of debentures for
cash consideration of $877, resulting in a gain of $421, after tax of $131. Subssquent to Decerber 31, 2000 tha
Company purchased for canceliation an additional $1,960 of debentures for cash consideration of $1,022.

The falr value of the debentures based on their quoted market price at December 31, 2000 was 326,578
{1999 ~ $29,000).



HOTES TO CONSOLIDATED FINANCIAL STATEMENTS

4. Capital stock

This sutharizidd capital stack consists of an uniimited number of common and preferred shares.

Biuring 1999, the Company replaced its special shares with one class of preferred shares issuable in series and changed
{ise authorized number of its common shares to an unlimited number.

Buring 2000, pursuant to normal course issuer bids, the Company acquired 1,688,000 (1999 - 2,188,000) common shares.

Dducted from capital stock are non-interest bearing loans of $2,535 due from employees for the purchase of 1,242,000
shatas of the Company having a market vaiue of $2,071 at December 31, 2000. These loang have various maturity dates
ranging from June 28, 2002 to January 19, 2006.

16, Stock-based compensation plans

At Desamber 31, 2000, the Company had three stock-based compensation plans, comprising two fixed stock option plans
a2t pog share purchase plan.

Fizgad stock cption plans

tnder the 1992 Dirsctor, Officer and Employee Stock Option Plan, the Company may grant aptions ta its directars, officers
angt gmployees for up to 2,700,000 common shares, Under the 1997 Stock Opticn Plan, the Company may grant oplions
w it% dirsctors, officers, employees and any other person or company engaged to provide ongoing managemsnt ar
consulling services for the Company, for up to 4,200,000 commen shares. Under bath plans, the exercise price of sach
aptan aoqums the market price of the Company's common shares on the date of grant. The maximum term of the grant is
six years from the date of initial vesting of any portion of the grant. Unless otherwise provided, options vest 20% on the
date ot grant and 20% on each of the first through fourth anniversaries of the grant date. All unvested opticns vest upon a
ehangs of control of the Company,



NOTES TO CONSOCLIDATED FINANCIAL STATEMENTS

Fixed stock options

Outstanding at
beginning of year

Granted

Exercised

Forfeited

Qutstanding at end of year

Optinns exercisable
at end of year

A summary of the status of the Company's fixed steck optien plans and changes during the yeir s prasenind o
2000 1999
Weighted Waighitad
Average Regrage
Number Exercise Number Exgreise Munhae
of Shares Price of Shares Prica ot Shares
(000s) (in C$) {000s) L T5% e
3,570 $14.11 3,119 51475 148 § 1458
564 6.63 447 iR ¥ 73 4
(92) 2,30 {20 240 {50y Al
(850) 14.46 {&} 1753 {5‘”}) 156
3,192 $13.04 3,570 $ 1428 s £ 1408
2,173 $13.81 2581 3474 28487 L3

The following table surmmarizes the fixed stock options outstanding and exercisabla at Seenraber 3%, 2065

Options Outstonding

Gptiony Serciabie

Weightad Walightad
Average Fyarage
Range of Mumber Remaining Exproige Numisar
Exercise Prices Outstanding Contractual Price Comeninabla
(in C$) {000s) Lifg (years) fier G5} (000t
$4.05 to $5.70 257 5.02 5 551 152
$7.65 t0 $10.40 693 4.30 833 33
$12.40 to $15.20 1,388 2.01 1371 1L1F2
$16.40 to $18.00 854 2,18 1772 BLY
$4.05 to $18.00 3,182 2.79 § L3048 TS % i35
TS amm—— MR R
As permitted under SFAS 123, the Company has elected 2o continue o raeature i slock ootien wany waing thy i

value method prescribed by APB 25. The application of AP3 25 ¢id not result in the recogaition of cumged

At SRDensE.



HOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Had compansation cost for these plans been determined using the fair value method consistent with SFAS 123,
the Company's net aarnings (loss) and earnings (loss) per share wouid have been as follows:

2000 1999 1998
Maut earnings (loss) $(21,266) $ 46,919 £{28,653)
Mat gariings (loss) per common share — basic $ (0.86) $ 179 $ (1.02)
Met earnings (loss) per common share - diluted $ (0.86) $ 179 £ (1.02)

As & result of SFAS 123 not being applied to options granted prior to January 1, 1895, the resulting pra forma
cormpensation cost may not be representative of expected cost in future years.

The tair value of each option Is estimated on the date of the grant using the Black-Scheles aption pricing model with the
following weighted average assumptions used for grants in 2000, 1999 and 1998, respectively: risk-free interest rates of
$.3%, 6.3% and 5.1%; expected dividend ylelds of 0%, 0% and 0%; expected lives of six years, six years and six years;
and axpected volatility of 65.5%, 48.7% and 49.2%.

Share purchase plan

Under the Company's Share Purchase Plan, the Company is authorized to issue up to 300,000 common shares to sxecutive
officars, The purchase price of its shares equals the market price of the Company's comman shares on the date of
wurchase, The Company fends the full amount of the purchase price to the participant and loans are non-interest bearing
and due on the later of five years from the date of advance and the date on which the shares purchased under the plap
have a market value equal or greater than twice the amount of the loan autstanding but, in any case, no later than the
tenth anniversary of the date of advance. All aof the shares authorized under the plan were issued in 1996 (sae Note 9).
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11. Income taxes

The Company’s Income tax pravision differs from the provision computed at statutory rates as follows:

Earnings (loss) before income taxes
and minority interest

Income taxes {recovered), based on statutory tax rates
of 42.12% (1999 and 1998 - 44.62%)

Increase (decrease) in taxes resulting from:
Losses not tax affected
Lower effective tax rate of foreign subsidiaries
Non-deductible transactions
Utilization of losses carried forward
Large corporation tax (recavered)

Actual income taxes (recovered)

Represented by:
Current {recovery}
Deferred (recovery)
Utilization of losses carried forward
Large corporation tax {recovery)

The Company’s income tax provision by country is as follows:

Canada
Current (recovery)
Deferred {recovery)

United States
Current (recovery)
Deferred (recovery)

Toial
Current (recovery)
Deferred (recovery)

2000 1999 1888
$ 28,564 ${154,359) 3 2884
$ 12,031 § (68,875} $ 1,323
6,503 1,935 878
(3,639) 13,427 285
aai 1,185 1,075

- {3,183) BEET

{52) 89 54

$ 15,174 3 (55,421) $ 005
$ (1,520 $ 215 § 4842
16,746 {52,542) A0
- £3,183) {56,587

(s2) 89 134

$ 15,174 3 55,421 $ 0,215
2000 1999 1398

$ (52 5 108 $ 27
1,116 {3,900} 68

$ 1,064 $ (3,792 $ 1
$ (3,520 $ (2,987 5 (1,061
15,630 (48,642) {2697
$ 14,110 % (51,629) $ (1,330)
$ (1,572) $ (2,879) £ (1,034
16,746 {52,542} (181}
% 15,174 § (55.421) 3 (1,215
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The compasition of the Company’s net deferred tax assets and llabilities is as follows:

2000 1999
Currsnt defarred tax asseb:

ffevenue recognition ' $ 247 $ 305
Acorued charges currently not deductible for tax (193) 458
Cther 853 795
Valuation reserve (122) (135)

fiat current dafarrad tax assel $ 785 $ 1,423

ang torm deferred tax asset:

Revenug racognition $ 478 % 716
Pasis differences of investments - 5,450
BFasis diffarences of property 238 80

Gost recognition 323 269
Other net losses avallable for carryforward 7,899 3,271
Valuation reserve (7,406) (9,394}
1,532 402

Long term daferrad tax liability:

Basis differances of Investments (13,380} (16.058)
Net long term deferred tax |iability $(11,848) $115,653)

Curmulatively, the Company has net operating losses for carryforward aggregating approximately $4,500 which are available
for ihe reduction of future years' taxable Incomes. In addition, the Company and its subsidiaries have capital losses
sopeegating approximately $47,400 available for application against future capital gains. These losses have na expiry date.
tncludad in the $65,836 in income taxes on the gain from the sale of Stadtlander to Bergen in 1999 (sea Note 12} s a
reduckion fn current income taxes of $18,000 resulting from the Company's application of income tax losses on certain
invastments which the Company believes are deductible.
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12. Discontinued operations

The composition of earnings {loss) from discontingsd sherations B a5 8

Discontinued pharmaceutical products operations 4}
Discontinued pharmacy services operations (i}
Discontinued home health care opsrations (i}

(i

Discontinusd pharmaceutical products apevationt

Effectiva May 23, 2000, the Company sdopied 4 phan 13 g0
Pharmaceuticals, Ing. through the dispesition of Qs i
certain pharmaceuticat products. On Jasusey 17, 2001
rights to these pharmaceutical progiucts, Aocordingly, W

in the pharmaceutical products bushiess ta refiadt
estimated net reatizabile vatus of U3 insiment.

Summarized below is selected francin? tnfamnation fo
1999 and 1988:

Revenues

Earnings (loss) before incoma taxes
income taxes
Minority interest

Earnings {lnss) from operations 1 ruasurement date

Loss subsaguent to messurement dale
after Income tates récoveens of HLRGER

Earnings (loss) from discatdinued sparations

Results of discontinued nperalions doth belor snd after
relating to general carporale debt sttrbulabiy o e giu




NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(i) Discontinued pharmacy services operaticns

Discontinued pharmacy services operations include the specialty retail pharmacy businesy of Stat
Campany’s Interest In the Institutional pharmacy business of PharMerica. On Janyary 21, 199% the G
Stadtlander to Bergen for net sale proceeds of $333,852, comprising $171,374 in gash nnd S
consisting of 5,676,101 common shares of Bergen. The disposition resulted in a gain of $1594.384 afier by
of $65,836.

o TRy

On April 26, 1999, Bergen acquired 100% of the stock of PharMerica in exchange for 275 of 2 sham ¢f Bargen
for each outstanding share of PharMerica. Proceeds of $44,696 for the Company’s inlerest in Prarian
were based on the fair value of the 2,156,554 shares of Bergen receivad. The exchangs of the Cumpany
in PharMerica for Bergen stock resulted in an after tax loss of $38,392 alter an Incams lax regevry of $3.14%

FEEL

§

Summarizad below is selected financial information for discontinued pharmacy sevices apdedtiong st Dscsmlus 3%

2000 ao9¥ ja
Revenues 5 - 5 "
Farnings before income taxes 5 - % -
income taxes - . “
Earnings from cperations to measurement date - -
Earnings (luss) subsequent to measurement date {1,035} ‘ L1EN GIE
Earnings {loss) from discontinued aperations % {1,035) v § 185972 %

Results of discontinued operations both befora and after measuremant daty inciote an alieatin of gl apwieg
relating to general corporate debt attributable to the discontinusd sparation.
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(i) Discontinued heme health care operations

Eifective November 6, 1998, the Company adopted 2 phin 0 distiose ol g%
disposition of its interest in AMOM. Accordingly. the Compary adjusted e
to reflect both the estimated future operating losses aad sshimated =it
1999, the market value of the Company's interast in AHOM declinet s
management determined that a sale of the Company's intetast in A
Company's shareholders and, as an aitarnative, the Sompany sSught 81
shares as a dividend in kind. At Decermber 31, 1998, thy Company
AHOM to $0.60 per share, resulting in an estimated sher tav foss of LITE
dividend was paic declined to $0.45 per shara and & funther atter Ly s of

W

g

summarized below is sefected firaacial information for disonntinged b heglts

ATE

000
Revenues I3
Loss before income taxes 5 £
Income tax recoveries o=
Loss from operatians to measyrament date =
Loss subsequent to measuremant dals (ﬁk}?}
Loss from discantinued operations 4 i1

Results of discontinued oparations both befors sl shee 8 ;
relating to general corporate debt attribulabls lo the dhsganifagnd 6p

13, Financial Instruments
Fair value

Financial instruments that have fair values that ditfer fram thair cary

Carrging

YWale

Mortgages and other advarces 5 9630
Martgages and loans payable 20085

Guarantees

The Company has guarantged the repaymaat of cortals mertgages, of wiled §2
expire in 2015, Management beliaves that the valug of the Sty se
guarantees provided.
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38

14, Lease commitments

The Company has commitments under long term operaling leasex, cringipsity foe
approximate $3,300 aver each of the next five years,

15. Contingent labiiity

Subseguent to the closing of the sale of Stadtiander, a3 required undsr B gt
q

Company of proposed adjustments 1o the calcufation of the net worth of Stactiancer 35 of e
have reduced the final Stadtlander purchase price (ses Note 12 (iih Tne Gompany o
adjustmants and conciuded that the majority ware not approptiste. Altor sttampts b oosdive
unsuceessful, the Company and Secgen began the process of resalving the matler thrde!
been established in the Stadtiander purchase agresmant. As the arbitration provess sas
against the Company on October 14, 199% in the Supericr Court of ihe Stats of Calitur
seaking damages for alleged misrepresentation with respect to the saie ot Shadtiandee,

The Company’s initial response was fo file a matlan to stay the Bargen lpwsuil ane
dispute through arbitration as mandated by the purchase agreement. Barpan oppaded T
enter into negotiations for a stipulated arbitration provision thal would sige :
alter the contractual arbitration procedure. Howewer, during thess segutlal
Stadtiander and advised the Company that it could nol gusrantes e (o8
accounting records for purposes of the arbitration, even Hough this e 4 g s e

arbitration, will significantly increase the likeliiced tral W will Pows 200083 5 0 '
decided not to proceed with the stipulated arbitrslios being tegolisied Wi Begen sl v
compel arblitration.

On September 15, 2000, the Company filed a cross-compiaint against Yergaer b bees
and breach of the implied covenant of goed faith and fair cealing, along #{t 43 eespanse i ;
has set a tentative trial date of August 20, 2COL for haaring the aclien end walan Gty
have commenced.

On January 11, 2001, Bergen filed an application for 3 temporary ralaining ey U0 Srangd
of Bergen common shares that were plecged to Ghaxo fses Notes 2 and 85 Tha apgd % Ed
to proceed with a motion for 2 prefiminaey injunction o snjoin the Sompany fes &l
the Bergen shares received on the sale of Stadttander, pending e resalution of Bt
discovery and depositions with respect to this mation have been or witf by tikew i Pl

an oo &

on the motion is scheduled for April 18, 20GL. The Con
recelved on the sale of Stadtlander.

L e ap ek M WIEE HE AR ¥ u
Ay hag it L4340.540 o e B

Management believes that Bergen's claims are complately withou mast srd e Dusd

in all litigation, tha Company does not believa it is fnagibie at this Urs to asgess e b
the timing of its resolution, or its uRimate impact, if any, on the Compar's Degensal <y
cash flows.
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16. Segmented infarmation

The Company manages Hs Buainnss 44 e opaall
During 2009, 1959 and 1998 the Company's &

{a) Long term care, hadog e ownars
and Canada.

(b}

{c}

saies infprrs
provision of manmged f4
places, a3f in the United Sl

(¢} Clinical fabora?
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Lang Term Medica!

Care {7}  Produshs

£000
Revenues $32,048 %5 rFody
Earnings {loss) before underacted items § 758 L(3.43m
Gain on saie of trading and available

for sale securities - -
Market value adjustment on

trading securities - -
Earnings (loss) before undernoted expenses 158 3438
Corparate - -
Amortization 1527 I3
Interest 1.9%3 i
Earnings (loss) before Iosses of significantly

Influenced corporations and writedewn

of investments {2 78 (R )
Equlty in losses of significantly

influenced corporations - -
Writedown of investments - ] w
Earnings {loss) before income taxes. {2764} 3,759
Income taxes {recovered) 8oy -
Segmerit sarnings (loss) 3OLBEY  sd30um
Segment assets (ivi(v) LISEFS O is%7
Capital expenditures - e
Other significant non-cash items

Amortization of deferred ravenua ¥381 w

Deferred incoma taxes {124y -

(i} Long term care earnings include revenues from Canada of $30.594 aest B

(i) Totai revenues from significantly influenced corscraiions ave B10.809, of snus
tionata share,

(i} Corporate earnings include intarsst insome of $2 334,

(iv) Medical products and technofogy services assels, a3 well o $4.148 o =
Iinited States. The balance of long term caez asgats of 315,474 aem sgtes &

{v) Segment assels exclude assets of distontinusd apratiuns.
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1899
Revenues

Earnings {loss) bafors undposstezt Haen
Market valus adiustmant o0 e

Earnings {loss) belors unthersdled &g
Corporata

Amortization

Interest

Earnings (loss) bafors inssss o
influgnced corporsiion
ot investren

Equity in losses of gignifis
influancs! corpafstiom

Writecown of Hwetimenty

Loss bafore Incurne sy
incoma taxes rasered

Segmant sarnings (usal

Segment assets {
Capital uamﬁ-‘mmﬁ
ther significant sonaed Qemis
Amcriization H Eprnaes v
Deferred incume st

i) Medizal products s s
Unitad States. The hefance of
(i) Segment astels ayclies sasudy of
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Long Term Ciinical Madical
Care (i) Lab Products  Corporste (i} Total

1998
Revenues $ 31,112 $5,142 5 251 10004 350509
Earnings {loss) before undernoted item 5 1,212 $ 465 5 (138) % 10,003 § 11,547
Market value adjustment on trading securities - - - a5 fGELs
Earnings (loss) before undernoted expenses 1,212 468 {135} 9,023 [k
Carporate - - - 3,008 Jo08
Amortization 1,445 35 18 188 1,684
tnterest 1,996 73 12 29 310
Earnings (Joss) before income taxes (2,229 358 {165} 5080
Income taxes (recovered) (928} 135 - (423
Segment earnings (loss) % (1,300 $ 223 $ (lem  § Ham
Segment assets (ifi)iv) % 21,615 % - $ 4,233 433,188 EAG L4
Capital expenditures - 101 - 233 334
Other significant non-cash items

Amortization of deferred revenue (1,703} - -«

Defarred Income takes {141) {40y - -
(i}  Long term care earnings include reventes from Canada of $29,761 and from the United States of $L33L
(I} Corparate earnings include interest income of $845.
(iii} Ctinical lab and medical products, as well as $5.280 of long term cara ausals, are focaled in the Unitod Stass, Tha

natance of long term cara assets of £16,335 are located in Canads.
(i) Segment assets exclude assets of discentinued operations.
17. Subsequent event

1-Link, Incorporated

{-Link, tncorporated (*I-Link") is an enhanced Internet Protoce! voice and dala samenunications serddcas proviger, Ua
March 1, 2001, the Company acquired a 65% Interest in 1-Link for cash consideration of $5,000 ard ageasd 1

1 Fowi

invest $10,000 in the form of three-year debt convertible into t-Link comman shares at & conversion vz af FO58 pav
common share.
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18. Additional earnings per share disclosures

The following is a reconciliation of the numerators ang denominators usesd I crenpufiog hesit and Giuted AS0NNRE o VAR

. Doeamber 11, 20500
Faighteg
Esnlogs Awerige Shatey P Shutve

{numeratar iftenamingtn) Rk

Earnings before discontinued operations

and extraordinary item $ 13,380 i~ 5 -
Baslc eamings per share k - 4
Earnings available to common sharehalders % 13,390 24850
Effect of dilutive securities - ‘ e
Weighted average stack options exercised pe2
Earnings available to common shareholders
and assumed conversions % 13,390 I ETE 4 85
Exenings Sharas
{pupereratue} {demsaminaior)
Net loss % (20680 - & =
Basic earnings par share ‘ e
Earnings available to common shareholders’ % (0515} 24,840
Effect of dilutive securities o ' e
Weighted average stock cptions exercised 6

Earnings available to common shareholders
and assumed conversions § {20,885 248




Loss before discontinued operations

Basic =arnings per share

farnings available to common shareholders

Effect of diiutive securities

Waighied average stock options exercised

Earnrings avallable to common shareholders
and assumed conversions

Het earnings

Basle earnings per share

Esrnings available to common sharehiolders

Effect of diiutive securitles

Waighiad average stock options exerclsed

Earnings avaliable to common shareholders
and assumed conversions

Esrmings before discontinued operations

fagle eamings per chare

Earnings avallable to common shareholders

Effect of dilutive securitles

Velghted average stock options exercised

Earnings available to comman shareholders
and assuned conversions

feat lnss

Basle samings per share

Earnings available to common shareholders

Eifact of dliutive seeurities

Weightad avarage stock optlons exercised

Earnings avallable to comman shareholders
and assumed conversions

HOTES 70 CONSQLIDATED FINANCIAL STATEMENTS

December 31, 1999

Weighted

Earnings Average Shams Per Share
{numerator} {denominataqr) Amount
$ (97,275) - 4 -
$ (97,275) 26,258 $(3.71)
$ (97,275) 26,258 5@
Dacember 31, 1989

Earnings Shares Per Share
(numerator) (denominator) Amount
$ 50,265 - % -
$ 50,265 26,258 % 191
$ 50,265 26,258 ¥ L9t
Dacember 31, 1998

Waighted

Earnings Average Shares Per Sharwe
(numerator) (denominator) Amaur,
$ 4,192 - 5 -
$ 4,192 27.881 $ 015
- 94 -

$ 4,192 27,975 $ 015
Decamber 31, 1998

Earnings Shares Per Shara
{numerator) (denominator) Amount
$ (25,805) - 5 -
$ (25,805) 27,881 5093y
- 94 -
§ (25,805) 27,875 k3 (0.313)
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TALRNOW, INC. ORIGINAL SHEET i
SOUTH DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFFE

TITLE SHEET

SOUTH DAKOTA TELECOMMUNICATIONS TARIFF

This tariff contains the descriptions, regulations, and
rates applicable to the furnishing of service or facilities for
Telecommunications Services furnished by TalkNow, Inc.
("ralkNow"”), with principal offices at 9775 Business Park Avenug,
San Diego, California 92131. This tariff applies for garvices
furnished within the State of South Dakota. This tariff is on
file with the South Dakota Public Utilities Commission, and
coples may be inspected, during normal businsss hours, at ths

company's principal place of business.

I58UED: ;s 2001 EFPECTIVE: s 2001
I88UED BY: Gary Wasserson, President
9775 Business Park Avenue
San Diegc, California 92131
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TRELECOMMUNICATIONS SERVICES TARIFF

ORIGIHAL

SOUTH DAKCOTA PUT TARIFF HO

RESERVED FOR FUTURE UEE

ISSUED BY:

L4

2001
Gary Wasserson, President
9775 Businsgs Park Avenud

San Diego, California 92131
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The Sheets of this tariff are effective as of th
at the bottom cf the respective sheet(s). 18 .
sheets as named below comprise all changes
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TELECOMMUNICATIONS

ORIGINAL SHEET
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SOUTH DAKOTA PUC TARIFY NO. 1
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SOUTH DAKOTA PUC TARIFF HO. 1

TELECOMMUNICATIONS SERVICES TARIFF
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Undertaking of the Company
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TALEKNOW, INC. ORIGIWAL SHEET
SOUTH DAKOTA PUC TARIFF NO.
TELECOMMUNICATIONS SERVICES TARIFE

i AR

TARIFF FORMAT

-

%. Sheet Numbering: Sheet numbers appear 1in Lhe ¥
right corner of the page. Sheets are numbered sequ a1t LA
However, new sheets are occasionally added to the bariﬁﬁ
new sheet is added between sheets already in effect, a d
added. For example, a new sheet added betweem pagas 11
would be page 11.1.
B. Sheet Revision Numbers: Revision numbers also it

vhe upper right corner of each sheet where applicable.
numbers are used to indicate the most current page val
fiile with the Commission. For example, 4th Revised ¢
cancels 3rd Revised Sheet 13. Consult the Check
iz by i 1

C. Paragraph Numbering Sequence: There are ninea 5 oof
paragraph coding. Each level of coding is subserwvient to &

next higher level:

2.

2.1

2.1.1

2.1.1.A

2.1.1.A.1

2.1.1.2a.1. (a)
Z2.1.1.A.1.(a) .1
2.1.1.a.1.(a).I.{1)
2.1.1.A 1. (a) .. (1) . (L)

I'. Check Sheets: When a tariff filing is made wit
Commission, an updated Check Sheet accompanies the tar
The Check Sheet lists the sheets contained in the tar:
vnes reference to the current Revision Number
are added, the Check Sheet is changed to tpf]QCt - ha
511 revisions made in a given filing are designated
isterisk (*). There will be no other symbols -
if these are the only changes made to it
remains the same, just revised revision
The rariff user should refer to the late
out if a particular sheet 1s the most cur
Commission.

U)?»—
r—e T

TESUED: . 2001 EFFECTIVE: , 200%
IS8SUED BY: Gary Wasserson, President
9775 Businesgs Park Avenue
San Diego, California 92131



TRALENOW, INC. ORIGINAL SHEET &
SOUTH DAKOTA PUC TARIFF MO. 1
TELECOMMUNICATIONS SERVICES TARIFE

SYMBOLS

The following are the only symbols used for the purpoeses
indicated below:

() to signify change in regulation

{D) to signify a deletion

(I} to signify a rate increase

(L} to signify material relocated in the tariff

(MY to signify a new rate or regulation

(R} to signify a rate reduction

{7y to signify a change in text, but no change in rate oF

regulation

IEEUED: ;s 2001 EFFECTIVE: , 2001
TERUBD BY: Gary Wasserson, President

9’775 Business Park Avenue
San Diego, Califormnia 92131



BLENOW, INC., ORIGINAL SHEET 7
SOUTH DAXOTA PUC TARIFF NO. 1
TELRCOMMUNICATIONS SERVICES TARIFE

=

SRCTION 1 -~ TECHNICAL TERMS AND ABBREVIATIONS

roerervr

H¥X¥ Access Code - The Access Code is the 10XXX
asg number .

fa—

- An arrangement from a local exchange telephone
common carrier, using either dedicated or

which connects a Customer's location to the

on or switching center.

rigation Code - A numerical code, one or more of which
gned to a Customer, to enable the Company to identify
the Customer so it may rate and bill the call.

- identification (ANI) is used as the

code wherever possible.

- A dialing method that enables a Customer to
ange carrier of the Customer’'s choice even if
t a regular Customer of that carrier. The

) a 10XXX or 101XXXX Access Code to make calls,
romer does not change itg Primary Interexchange

~ Used throughout this tariff to mean the South

1lities Commission.

- The person, firm, corporation or other legal
nrders the services of the Company and is

or the payment of charges and for compliance with
tariff regulations.

or TallklNow - Used throughout this tariff to mean
a Delaware Corporation.

Avcess - The Customer gains entry to the Company's
N‘rwgt path from the Customer's location to the
of presence.

srands for Designated Underlying Carrier.

Mew Year's Day, Independence Day, Labor Day,

Day and Christmas Day. Holidays shall be billed at
ite from 8§ a.m. to 11 p.m. After 11 p.m., the lower
@il go into effect.

. 2001 EFFECTIVE:
Gary Wasserson, President
977% Business Park Avenuas
San Diego, Califorania 92131

, 2001




TRLYNHOM, INC. ORIGINAL SHEET
SOUTH DAKQTA PUC TARIFF NO.
TELECOMMUNICATIONS SERVICES TARIFFE

- LEC stands for Local Exchange Carrier.

cribed Service - A service whereby the Customer can
stance calls and the Customer must change itsg FPrimary

Carrier to the Company.

Org - Responsible Organization or entity id nti
ice Customer that manages and administers j
database and management system.

1ed Access - The Customer gains entry to the Company's
¢ & transmission line that is switched through the
inge carrier to reach the Company's point of presence.

ecommunications - The transmission of voice

ations or, subject to the transmission capabilities of
-@5, the transmission of data, facsimile, signaling,

or other similar communications.

1ving Carrier - The telecommunications carrier whose
MLlLlEC provide the technical capability and capacity
‘«xy f't the transmission and reception of Customer
mmunications traffic.

- U.8.F. stands for Universal Service Fund.

, 2001 EFFECTIVE:
Gary Wasserson, President
9775 Businegs Park Avenue
San Diego, California 92131
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SOUTH DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIEF

SECTION 2 - RULES AND REGULATIONS

Undertaking of the Company

is tariff contains the regulations and rates

plicable to intrastate interexchange
elecommunications services provided by the Company for
elecommunications between points within the State of
South Dakota. Services are furnished subject to the
availability of necessary facilities, eguipment and/or
billing arrangements with the DUC and/or LEC, and
s.bject to the terms and conditions of this tariff in
compliance with limitations set forth in the
Commission's rules. Necessary facilities and eguipment
may include, but are not limited to, facilities or
equipment to be provided by the Company, connecting
carriers, underlying carriers, owners and operators of
cansmission capacity leased to the Company or the LEC.
The Company's services are provided on a statewide

18 and are not intended to be limited

ecgraphically, however, all Switched Access services
re only availlable in egual access areas. The selection
I the DUC is made solely in the discretion of the
ompany. The Company offers service to all those who
desire to purchase service from the Company consistent
with all of the provisions of this tariff. Except for
101XXXX Access Service, Customers interested in the
Company's services shall file a service application
with the Company which fully identifies the Customer,
the services requested and other information requested
by the Company. The Company reserves the right to
examine the credit record and check the references of

T
F)

" et

..
Ll
W

s oo

e

all applicants and Customers. The Company may examine
the credit profile/record of any applicant prior to
accepting the service order. The service application

shall not in itself obligate the Company to provide
services or to continue to provide service 1if a later
check of applicant's credit record is, in the opinion
of the Company, contrary to the best interest of the
Company. The Company may act as the Customer's agent
for ordering access connection facilities provided by
other carriers or entities when authorized by the
Customer, to allow connection of a Customer's location
e a service provided by the Company. The Customer
shall be responsible for all charges due for such
service arrangement.

, 2001 EFFECTIVE: . 2001
Gaxry Wasserson, President
9775 Business Park Avenuse
San Diego, California 92131
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SOUTH DAKOQTA PUC TARIFF NO. 1

TELECOMMUNICATIONS SERVICES TARIFFE

The services provided by the Company are not
part of a joint undertaking with any other
entity providing telecommunications channels,
facilities, or services, but may involve the
resale of the Message Toll Services (MTS) and
Wide Area Telecommunications Services (WATS)
of underlying common carriers which may be
subject to the jurisdiction of this
Commission.

The rates and regulations contained in this
tariff apply only to the services furnished
by the Company and do not apply, unless
otherwise specified, to the lines,
facilities, or services provided by a local
exchange telephone company or other common

carriers for use in accessing the services of
the Company.

The Company reserves the right to limit the
length of communications, to discontinue
furnishing services, or limit the use of
service necessitated by conditions beyond its
control, including, without limitation: lack
of satellite or other transmission medium
capacity; the revision, alteration or
repricing of the Underlying Carrier's
tariffed offerings; or when the use of
service becomes or is in violation of the law
or the provisions of this tariff.

of Services

12

(e

2

.1

The Company's services may be used for any
lawful purpose consistent with the
transmission and switching parameters of the
telecommunications facilities utilized in the
provision of services, subject to any
limitations set forth in this Section 2.2.
The use of the Company's services to make
calls which might reasonably be expected to
frighten, abuse, torment, or harass another
or in such a way as to unreasonably interfere
with use by others is prohibited.

TSR
IS8UED BY:

2001 EFFECTIVE:

. 2001
Gary Wasserson, President

8775 Business Park Avenue

San Diego, California 92131
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SOUTH DAKCOTA PUC TARIFF NHNO. 1
TRELECOMMUNICATIONS SERVICES TARIFFE

2.2.3 The use of the Company's services without
payment for service or attempting to avoid
payment for service by fraudulent means or
devices, schemes, false or inval:id numbers,
or false calling or credit cards 1is
prohibited.

2.2.4 The Company's services are available for use
rwenty-four hours per day, seven days per
week

2,805 The Company does not transmit messages, but

the services may be used for that purpose.
Z.o.6 The Company's services may be denied for
ncnpayment of charges or for cother violations

of this teriff.
LA Customers shall not use the service provided
under this tariff for any unlawful purpose.

o)

‘he Customer 1is responsible for notifying tha
ompany immediately of any unauthorized use
f services.

O ("}-L*il

2.3 Ldability of the Company

2,501 The Company shall not be liable for any
claim, loss, expense or damage for any
interruption, delay, error, omission, oOr
defect in any service, facility or
transmission provided under this tariff, if
caused by the Underlying Carrier, an act of
God, fire, war, civil disturbance, act of
government, or due to any other causes beyond
the Company's control.

L2 The Company shall not be liable for, and
shall be fully indemnified and held harmless
by the Customer against any claim, loss,
evpense, or damage for defamation, libel,
slander, invasion, infringement of copyright
or patent, unauthorized use of any trademark,
trade name or service mark, proprietary or
creative right, or any other injury to any
person, property or entity arising out of the
material, data or information transmitted.

Lad

, 2001 EFFECTIVE: , 2001
Gary Wasserson, President
8775 Business Park Avenue
San Diego, California 92131
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2.3.3 No agent or employee of any other carrier or
entity shall be deemed to be an agent or
employee of the Company.

2.3.4 Reserved for Future Use

2.3.5 Reserved for Future Use

2.3.6 Reserved for Future Use

THSUED: , 2001 EFFECTIVE: , 2001
IEHAUED BY: Gary Wasserson, President

0775 Business Park Avenue
San Diego, Califormia 92131
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Regponsibilities of the Customer

[N

&2

[

NN

=8

1

tD

iy

The Customer is responsible
necessary orders and COmplﬂl
regulations. The Customer i
responsible for the payment
services provided under this

The Customer is responsible f¢
incurred for special construc
special facilities which the
reguests and which are ordered
on the Customer's behalf.

If required for the provision of the
Company's services, the Customer m
any eguipment space, supporting stxr
conduit and electrical power withoun
to the Company.

% L

The Customer is responsible for
access to its premises at times
agreeable to the Company and thm
when required for Company perso
install, repair, maintain, program, i
or remove equipment associated with ¢
provision of the Company's services.

prov1ded by Customer for tho inﬁa
the Company's equipment to be mai
within the range normally provides
operation of microcomputers.

TSSUED:

HEUED BY:

2001 EFFECTIVE s . 2001

Gary Wasserson, President
9775 Business Park Avenue

San Diego, California 92131
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The Customer shall ensure tLhat
and/or system is properly
Company's facilities or

signals emitted into the Comg

are of the proper mode buugwﬂwr
signal level for the i
subscriber and in compl

Fh O

O D oEn

1 T &
s. If the Fed
LOmmlSSiOﬂ or some oth
certifyving body certi
as pbeing technically ac
electrical connection w
communications service, >
permit such equipment to be
its channels without the
interface devices. If the 55
maintain the eqguipment and/or
properly, with resulting immin
Company eguipment, personnel
of service to other CuS?J%@rgr
may, upon written no
protective eguipment
expense. 1f this £
satisfactory guality and
may, upon written notice
Customer's service.

Y
ok

("f

[
or é}

0

o
;
o
i

The Customer must
replacement Cor I

equipment or facili
by negligence or wi
or others, by impr
or by use of eqguipment
or others.

The Customer must

theft of any Compa
Customer's premises*
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ISSUED:
IE8UED BY:

2001 EFFECTIVE: , 2901
Gary Wasserson, President
8775 Business Park Avenue

San Diego, Califormia 92131



TALKNOW, INC. ORIGINAL SHEET 15
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2.4.10 The Customer must use the services off
this tariff in a manner consistent Wit
rerms of this tariff and the policies
regulations of all state federal -nd
authorities having jurisd 1cti@n over th

service.

5.5 Cancellation or Interruption of Services

2.5.1 Without incurring liability,. upon five

working days' (defined as any day on wi

the company's business cffice is open

U.S. Mail is delivered) written notlic

Customer, the Company may immedliately

discontinue services to a Customer O may

withhold the provision of ordered or

contracted services:

2.5.1.A For nonpayment of any sum due “WP
Company for more than tuxr*y :
days after issuance of the
the amount due, unless the mawf”i
is in dispute;

2.5.1.B For violation of any of the
provisions of this rariff,

2.5.1.C For violation of any law, rule,
regulation, polluw of any go
authority having jurisdiction
the Company's services, oY

2.5.1.D By reason of any order ox decision
of a court, public service
commission or federal regu maz*“
body or other governing authoriny
prohibiting the Company from
furnishing its services.

ISSUED: , 2001 EFFECTIVE: , 200%
ISSUBD BY: Gary Wasserson, President

9775 Business Park Avenue
San Diego, California 92131
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TELECOMMUNICATIONS SERVICES TARIFE

2.5.2 Without incurring liability. the Compd
interrupt the provision of services &bl
time in order to perform tests and
inspections to assure compliance with tar
regulations and the proper inastallation
operation of Customer and the Company's
equipment and facilities and may continueg
such interruption until any items of
noncompliance or improper equipment oparation
so identified are rectified.

i

2.5.3 Service may be discontinued by the
without notice to the Customer, by
traffic to certain countries, cities
exchanges, or by blocking calls using
Customer authorization codes, when the
Company deems 1t necessary to rake such
action to prevent unlawful use af its
service. The Company will restore sei 351
soon as it can be provided without und
risk, and will, upon request by the Qus
affected, assign a new authorization
replace the one that has been deactiv

2.5.4 The Customer may terminate gservice upon
thirty (30) days written notice for
Company's standard month to month contract.
Customer will be liable fox
of the Company's service offe
customer actually leaves the
Customers will continue to ha
until the Customer notifies i
exchange carrier and changes
distance carrier. Until the
notifies its local exchange
continue to generate and be
long distance usage.

ISSUEDs , 2001 EFFECTIVE: , 200%
ISSUED BY: Gary Wasserson, President

9775 Business Park Avenue
San Diego, Califormia 92131
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TALENOW, INC.

2.6 Credit Alliowance

2.6.1 Credit may be given for disputed calls, on &
per call basis.

I858UED: . 2001 EFFECTIVE: , 2001
IBSUED BY: Gary Wasserson, President
977% Busginess Park Avenue
Ssan Diego, Califormia 92131
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S0UTH DAKOTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFF

2.10 Payment and Billing

2.10.1 Service is provided and billed on a bill
cycle basis, beginning on the date that
service becomes effective. Bllen
payable upon receipt. A late fee wil
assessed on unpaid amounts 30 days &
rendition of bills.

o

.10.2 The customer is responsible for payment
all charges for services furnished to
Customer, as well as to all persons us;
Customer's codes, exchange lines, facilji
or equipment, with or without the knowie
or consent of the Customer. The security
the Customer's Authorization Codes,
presubscribed exchange lines, and direc
connect facilities is the responsibili
the Customer. All calls placed using
connect facilities, presubscribed exchar
lines, or Authorization Codes will be i
to and must be paid by the Customer.

2
et
O
(e}

All bills are presumed accurate, and
binding on the customer unless objectio:
received by the Company in writing Vh\kl
applicable contract law statute of
limitations. No credits, refunds, or
adjustments shall be granted if demand
therefore is not received by the Company in
writing within such applicable contract law
statute of limitations

2.10.4 The Company may utilize direct blllsmg arel
LEC bllllng The selection of the billing
option is made by the Company. With LEC
billing, the Customer's charges for
Service(s) are billed with the Customer's
bill for local service. If LEC billing ig
utilized, the rules and regulatiens applying
to rendering and payment of the bill and lat
charges are the same as covered in the
applicable LEC tariff. The Company will make
every effort to post any credit due to th
Customer account(s) on the Customer's next

&

IHEETED ;s 2001 EFFECTIVE: , 2001
ISBUED BY: Gary Wasserson, President
9775 Business Park Avenua
San Diego, Califormia 92131



TALKNOW, INC. ORIGINAL SHEET 20
SOUTH DAKCTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFE

LEC bill. However, based on the date of the
resolution of a dispute and the date credits
must be provided to the LEC, it may be two oOr
more billing cycles before a credit will be
issued. The Company's name and toll-free’
telephone number will appear on the

Customer's bill.

2.11 Collection Costs

n the event Company is required to initiate legal
nroceedings to collect any amounts due to Company, or
to enforce any judgment obtained against a Customer, or
for the enforcement of any other provision of this
tariff or applicable law, Customer shall, in addition
to all amounts due, be liable to Company for all
reasonable costs incurred by Company in such
proceedings and enforcement actions, including
reasonable attorneys' fees, collection agency fees or
payments, and court costs. In any such proceeding, the
amount of collection costs, including attorneys’ feas,
due to the Company, will be determined by a court of
competent jurisdiction or by the Commission.

T o

¥

2.12 Taxes

a1l federal, state and local taxes, assessments,
surcharges, or fees, including sales taxes, use Laxes.
gross receipts taxes, and municipal utilities taxes,
are billed as separate line items and are not included
in the rates quoted herein.

2.13 Late Charge

A late fee of 1.5% per month or the amount otherwl
authorized by law, whichever is lower, will be cha
on any past due balances.

S
raed

2.14 Returned Check Charge

A fee of $20.00 will be charged whenever a check or
draft presented for payment for service is not accepted
by the institution on which it 1s written.

TESUED: , 2001 EFFECTIVE: , 2001
TEEUED BY: Gary Wasserson, President
9775 Business Park Avenue
San Diego, California 92131
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2.15 Recconnection Charge

A reconnection fee of $£25.00 per o
charged when service 1s reestablis
which have been disconnected due
payment of the reconnection fee ana
outstanding amounts will be due in
reconnection of service.

TSSUED: 2001 ERTECTIVE: . 2001
TESUED BY: Gary Wasserson, President
9775 Business Park Avenus

San Diego, Califormia 92131
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SFCTION 3 -~ DESCRIPTION OF SERVICE

3.1 Computation of Charges

"
kA

!
v

1
. A

The total charge for each completed call may
he a variable measured charge dependent on
rhe duration, distance and time of day of the
call. The total charge for each completed
call may also be dependent only on the
duration of the call, i.e. a statewide fiat
rate per minute charge. The variable
measured charge is specified as a rate per
sinute which is applied to each minute. All
calls are measured in increments as set forth

in the Rates Section of this tariff. For all
calls, fractions of an increment are rounded
up to the next whole increment. For example,

a call with a one (1) minute increment
lasting 35 seconds will be rounded to one (1)
minute. Calls with charges that include a
fraction of a cent .5 or greater will be
rounded to the next highest cent. For
example, a Customer making a call with a
computed charge of $1.434 will be charged
¢1.43 and a Customer making a call with a
computed charge of $1.435 will be charged
51.44.

where mileage bands appear in a rate table,
rates for all calls are based upon the
airline distance between the originating and
terminating points of the call, as determined
by the vertical and horizontal coordinates
associated with the exchange (the area code
and three digit central coffice code)
associated with the originating and
terminating telephone numbers. If the
Customer obtains access to the Company's
network by a dedicated access circuit, that
circuit will be assigned an exchange for
rating purposes based upon the Customer's
main telephone number at the location where
the dedicated access circuit terminates. The
vertical and horizontal (V & H) coordinates

20014 EFFECTIVE: . 2003,

Gary Wasserson, President
775 Business Park Avenue

fan Diego, California 92131
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each exchange and the airline distance
ween them will be determined according to
industry standards.

for

bet

L3 Timing begins when the called station is
answered and two way communication is
possible, as determined by standard industry
methods generally in use for ascertaining
answer, including hardware answer supervision
in which the local telephone company sends a
signal to the switch or the software
utilizing audio tone detection. Recognition
of answer supervision is the responsibility
of the Underlying Carrier. Timing for each
call ends when either party hangs up. The
Company will not bill for uncompleted calls.

1.1.4 If the Customer uses a calling plan with a
monthly recurring charge, that monthly charge
is charged for every billing or calendar
month in which a customer uses the service as
defined by placing a call from a working
telephone number.

fustomer Complaints and/or Billing Disputes
NG

inguiries or complaints regarding service or
ing may be made in writing or by telephone to
v oat:

177% Business Park Avenue
syt Diego, California 92131
BOOY 576-7775

1y to the Company. Adjustments to Customers'
zhall be made to the extent that records are

le and/or circumstances exist which reasonably

that such charges are not in accordance with
, rates or that an adjustment may otherwise be
priace.

¢ 2001 EFFECTIVE: , 2001
Gary Wasserson, President
8775 Buginesgs Park Avenue
San Diego, California 92131



TALEROW, Inc. ORIGINAL, SHEET 24
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Company will respond within seventy two (72) hours
eipt of an inquiry. If the Customer is

isfied with the Company's response to a complaint
wpuiry, the Customer may file a complaint with the
101 for resolution of the conflict. The South
Publylic Utilities Commission can be reached at:

East Capltol

=, 8D 57501-5070

38 773-3201

(800) 332-1782

TTY through Relay Service South Dakota-
(8o0Y B77-1113

delinguent Company 800 Service charges, the
p. Org. reserves the right not to honor that
request for a Resp. Org. change until such

3.3 Level of Service

omer can expect end to end network availability
less than 99% at all times for all services.

3.4 Service Offerings
o4l Presubscribed 1+ Dialing

This service permits Customers to originate
calls via switched or dedicated access lines,
and to terminate intrastate calls. The
customer dials "1+" followed by "ten digits".
The customer is presubscribed to the
Company'’'s service.

L3

04,0 Casual Calling

This service permits Customers tc originate
calls via switched access lines, and to
terminate intrastate calls via a 10X¥XX or
101XXX¥X Access Code. The Customer dials the
Access Code followed by "1+ ten digits". This
service 1s Non-Primary Interexchange Carr.er

, 2001 EFFECTIVE: . 20891
Gary Wasserson, President
9775 Businsss Park Avenue
S8an Diego, Califormnia 92131
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Service. Non-Primary Interexchange Carrier
Service is available to residences and
businesses, except hospitals, payphones,
hotels and in-mate only facilities, that
demonstrate credit-worthiness.

Travel Cards

1Y

The Customer utilizes an 11 digit "to

e

access a terminal. Upon receiving a vold
prompt, the Customer uses push button di
to enter an identification code assign

the Company, and the ten digit number
called party.

800 Service (Toll-Free)

This service is inbound calling ondiy
800, 888 or other toll-free prefix
rings into a Customer's premise routed Lo &
specific telephone number or terminated o

a dedicated facility.

where an

nunier

ESSWEQ:
ISSUED BY:

g

San Diego,

2001 EFFECTIVE : , 2001
Gary Wasserson, President
9775 Business Park Avenue
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3.4.5 Regserved for Future Use.
Y EQURD 1 , 2001 EFFECTIVE: . 2001
TRATED BY: Gary Wasserson, President

8775 Business Park Avenue
San Diego, California 52131
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Reserved for Future Use.

IESURD: ‘ , 2001 EFFECTIVE: , 2001
ITHE8UED BY: Gary Wasserson, President

9775 Business Park Avenue
San Diego, California 92131
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3.4.6 Directory Assistance.

Access to long distance dir
is obtained by dialing 1 +
listings within the Orlglﬂn
1 + (area code) + 555-1212Z :
listings. When more than orie number

requested in a single call, a Llarge
apply for each number requeste A
will be applicable for each nu
whether or not the number 1is lisza€

published. Directory assistance is

to any Customer that has access ©o t
directory assistance bureau of the

fiis
4

ISEUED: . 2001 EFFRECTIVE: . 2001
IBSURD BY: Gary Wasserson, President
9775 Business Park Avenue
San Diego, California 92131
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SECTION 4 - RATES

4.1 Presubscribed 1+ Dialing

Calls for Less Plan

40,049 Per Minute Initial Period

$0.069 Per Minute Additional Periods
Initial Period ten minute Increment
additional Periods one minute Increments

Lucky Penny Plan
$0.079 Per Minute

Billed in one minute Increments

Penny Plan - 1010629 Access Code
$0.079 Per Minute
Billed in one minute Increments

Call 4 Cents Plan

$0.04 Per Minute Initial Period

$0.04 Per Minute Additional Periods
Initial Period ten minute Increment
additional Periods one minute Increments

Talk Cents Plan

$0.07 Per Minute

Billed in one minute Increments

A monthly recurring charge of $4.95 applies

Xchanger Plan

50.07 Per Minute

Billed in one minute Increments

A monthly recurring charge of $4.85 applies

5200 Plan

$0.049 Per Minute Initial Period

S0.069 Per Minute Additional Periods
Initial Period ten minute Increment
additional Periods one minute Increments

TESUED: , 2001 EFFECTIVE: , 2001
TESUED BY: Gaxry Wasserson, President

9775 Business Park Avenue
San Diego, California 92131
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Reserved For Future Use

TESUED: , 2001 EFFECTIVE: . 200%
THEUED RBY: Gary Wasserson, President
8775 Businessg Park Avenue
San Diego, California 92131
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e e v S o e s

Calls for Less Plan - 10159%2 Access Cods
$0.049 Per Minute Initial Period

Per Minute Additional Periods
Period ten minute Increment

nal Periods one minute Increments

Lucky Penny Plan ~ 1010834 Access Code
50,079 Per Minute
Billed in one minute Increments

Penny Plan - 1010629 Access Code
$0.079% Per Minute
RBilled in one minute Increments

Call 4 Cents Plan - 1015335 Access Code
50.04 Per Minute Initial Period
$0.04 Per Minute Additional Periods

Initial Period ten minute Increment
additional Periods one minute Increments

Talk Centse Plan - 1010502 Access Code
50.07 Per Minute
Billed in one minute Increments

7

2 monthly recurring charge of $4.95 applies

Xochangeyr Plan -~ 1010275 Access code

s0.07 Per Minute

Billed in one minute Increments

& monthly recurring charge of $4.95 applies
5200 Pilan -1015200 Access Code

$0.049 Per Minute Initial Period

$0.069 Per Minute Additional Periods
Initial Period ten minute Increment
Edditional Periods one minute Increments

IEBUBD: , 2001 EFFECTIVE: , 2001
IEBUED BY: Gary Wasserson, President
9775 Business Park Avenue
San Diego, California 82131
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4.3 Travel Cards

Calls for Less Plan
$0.049 Per Minute Initial Peried
$0.069 Per Minute Additional Periods

Tnitial Period ten minute Increment
additional Periods one minute Incremants

Lucky Penny Plan
$§0.079 Per Minute
Billed in one minute Increments

Penny Plan
$0.079 Per Minute
Billed in one minute Increments

Call 4 Cents Plan

$0.04 Per Minute Initial Period

50.04 Per Minute Additional Periods
Initial Period ten minute Increment
2dditional Periods one minute Incremeént

ralk Cents Plan

$0.07 Per Minute

Billed in one minute Increments

A monthly recurring charge of $4.35%

Xchanger Plan

$0.07 Per Minute

Billed in one minute Increment
A monthly recurring charge of

""f

e Taval ’1—;-—
5200 PL

Ad
$0.049 Per Minute Initial
$0.069 Per Minute Additien
Initial Period ten minute
Additional Periods one minute

For all Plans
A $1.00 per call service charge applies

I8BUED: , 2001 EFFECTIVE
ISSUED BY: Gary Wasserson, President
9775 Business Park Avenns
San Diego, California 92131



TRLENOW, INC. ORIGINAL SHEET 35
SOUTH DAROTA PUC TARIFF HO. 1
TELECOMMUNICATIONS SERVICES TARIFF

Reserved Forxr Future Use

L3
<3
P ]

IE8EBUED: ; 2001 EFFRCTIVE: M
ISBUED BY: Gary Wasserson, President
9775 Business Park Avenus
San Diego, California 92131



TALENOW, INC. ORIGIKAL SHEET 38
SOUTH DAKOTAE PULC TARIFE HO. L
TRELECOMMUNICATIONS SERVICES TARIFF

4.4 800 Service (Toll Free)

Calls for lLess Plan

$0.049 Per Minute Initial Periad

$0.069 Per Minute Additional Periods
Initial Period ten minute Increment
Additional Periods one minute Increments
Lucky Penny Plan

$0.079 Per Minute

illed in one minute Increments

Panny Plan
$0.07% Per Minute
Billed in one minute Increments

Call 4 Cents Plan

$0.04 Per Minute Initial Period

$0.04 Per Minute Additional Periods
Initial Period ten minute Increment
Additional Periods one minute Increments

Talk Cents Plan

$0.07 Per Minute

Billed in one minute Increments
A monthly recurring charge of $4.

W
[®3

applies

Xchanger Plan

$0.07 Per Minute

Billed in one minute Increments
A monthly recurring charge of $4.

o
57
b3

=

ret
s
Farad
jot
.
i
1%

1015200 plan

$0.049 Per Minute Initial Period

$Q.O69 Per Minute Additional Perigdg
nitial Period ten minute Increment

Adaltlonal Periods one minute Increments

For all Plans

A monthly recurring charge of $2.40 az

A one-time set up fee of $10.00 applies

r
i

E )
% 4oF

I85UED: , 2001 EFFPBECTIVE:
IESURD BY: Gary Wasserson, Presgidsnt
9775 Business Park Avenuga
San Diego, California 952131

, 2001



PTRLENOW, INC. ORIGIMNAIL SHEET 37
SCUTH DAROTA PUC TARIFF NO. 1
TELECOMMUNICATIONS SERVICES TARIFE

Regerved for Future Use

IE8URD: . 2001 EFFECTIVE: s 2O0EL
ISBUED BY: Gary Wasserson, President
89775 Business Park Avenue

San Diego, California 92131



TALEKNOW, INC.

TELECOMMUNICATIONS SERVICES TARITE

ORIGINAL SHEET
SOUTH DAROTA PUC TARIFY Hit.

4.3 Directory Aggistance

$.75

4.6 Returpned Check Charge

$20.00

ISSUED:
I8E8UED BY:

, 2001 EFPEQTIVE:
Gary Wasserson, Prezident
9775 Business Park Avenus
San Diego, California 92131




TALRKNOW,

%97

4,8

4.9

INC. ORIGINAL SHEET 38
SOUTE DAKOTA PUC TARIFF NO. L

TELECOMMUNICATIONS SERVICES TARIFF

Rate Periods
gacve 2rioas

Monday - Friday Set.

g a.m. Daytime Rate Periad
Lo

5 p.m.*

SR

5 p.m. Evening Rate Pericd

e—

Night /Weekaend Rate

T—

* To, but not including
When a message spans more than one rate pariod,
charges for the minutes in each rate period are
calculated and the results for each rate periad
rotaled to obtain the total message charge. 1§

calculation results in a fractional charge, ths
will be rounded down to the lower cent.

Pavphone Dial Around Surcharge

-

dial around surcharge of $.50 per call will
ny completed INTRAstate toll access code and subs

00/888 type calls placed from a public or semi-n
payphone.

N
S

m

Universal Service Fund Assessment & Presubscribed
Interexchange Carrier Charge

The Customer will be assessed a ;
Fund Contribution charge on all LeLecommuﬁ*h"’
which in no event shall be less than the prevailing
contribution percentage rate charged the Company on
intrastate traffic by any state agency or ;
-

A Presubscribed Interexchange Carrier Char

applies on a monthly basis to all Customex ﬂ@ TRl
the prevailing rate.

monthly Uniwv

P T
its administr

TESUED: ,
TEGUED BY:

2001 EFFECTIVE:  , 2001
Gary Wasserson, President
9775 Business Park Avenuse

San Diego, Califormia 92131



Py URION BANK OF CA, MLA. I I
WORLDNXCHANGE CORP. Orangs County Commersiat Banking - % e
75 BUSINESS PARK AVENUE 500 South Main St Oangs, U8 92864
SaM DIEGO, CA 92131
(B58) 547-5700 1-49/1220

e IHEERTY e TN~ & //uJ Do DR

DATE APAORIRET
At PALOTE Rt (AT i TiES commasson b glon *

ﬁ"fl&aﬁ?i Lot 9 &EEDDDLE&B! inDDQ LuEQSEH”



South Dakota Pubilic Utilities Commission
WEEKLY FILINGS
For the Period of September 27, 2001 through October 3, 2001

If you need a compiete copy of a filing faxed, overnight expressed, or mailed o you, please
contact Delaine Kolbo within five business days of this filing. Phone: 605.773-3708 Fax:
605-773-3808

CONSUMER AFFAIRS

CTe1-044 in the Matter of the Complaint filed by Suzanne Drake, Sioux Falis, South Dakota,
against McLeod USA Telecommunications Services, inc. Regarding Poor Qualty of
Customer Service.

Comptainant alleged that written notice was sent to McLecd for changes and the company ang
resoiution did not occur within 30 days. Complainant requests that the agreamenticonts
parties be terminated 30 days from date of written notification.

Staff Analyst Charlene Lund
Staff Atiorney. Kelly Frazier
Date Docketed: 09/27/01
Intervention Deadline: N/A

CT01-045 in the Matter of the Complaint filed by Shannon Thornburg, Rapid City, South
Dakota, against McLeodUSA Telecommunications Services, inc. Regarding Failure
to Switch Long Distance Service.

Complainant states that he requested McLeodUSA to switch his service to Sprint Same ong
calls were billed through Sprint but not all calls. Complainant is requesting that Mcleod
distance charges from July 31 forward. He is also requesting that a $1000 penalty be assesse
Mclead for putting them back on McLeod's network after partially complating the Swich on A
2001.

Staff Analyst: Charlene Lund
Staff Attorney: Karen E. Cremer
Date Docketed: 10/03/01
intervention Deadiine: N/A

TELECOMMUNICATIONS

FOOTA53 In the Matter of the Application of TalkNow, Inc. for a Certificate of Authority 1o
Provide Interexchange Telecommurrications services in South Dakota.

Tatkiow, Inc. is seeking a Certificate of Authority to provide interexchange telecomemur
South Dakota. The applicant is a reseller which intends to offer interexchange services. nch
101 XXXX outbound dialing, toll-free inbound dialing, directory assistance, cata services, and
services.

Staff Analyst: Keith Senger
Staff Attorney: Kelly Frazier
Date Docketed: 9/27/01
intervention Deadline: 10/18/01

TCO1-154 In the Matter of the Application of YarTec Telecom, inc. for a Cerlificate of Authority
to Provide Local Exchange Services in South Dakota.



BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKQTA

IN THE MATTER OF THE APPLICATION OF ) ORDER GRANTING
TALKNOW, INC. FOR A CERTIFICATE OF ) CERTIFICATE OF
AUTHORITY TO PROVIDE INTEREXCHANGE ) AUTHORITY
TELECOMMUNICATIONS SERVICES IN )

S0UTH DAKOTA ) TCO1-153

On September 27, 2001, the Public Utilities Commission (Commussiony,
accordance with SDCL 49-31-3 and ARSD 20:10:24:02, received an apphcatorn for &
certificate of authority from TalkNow, Inc. (TalkNow).

TalkNow proposes to offer interexchange services, including 1+ and 109XXXX
outbound dialing, 800/888 toll-free inbound dialing, directory assistance. data services and
travel card services. A proposed tariff was filed by TalkNow The Commussion has
classified long distance service as fully competitive.

On October 4, 2001, the Commission electronically transmitted notice of the &hng
and the intervention deadline of October 19, 2001, to interested individuals and antities
No petitions to intervene or comments were filed and at its October 23. 2001, meeting, the
Commission considered TalkNow's request for a certificate of authonty. Commission 8
recommended granting a certificate of authority, subject to the condition that TalkNow nat
offer a prepaid calling card or require deposits or advance payments without prior approvst
of the Commission. Commission Staff further recommended a waiver of ARSD
20:10:24:02(8).

The Commission finds that it has jurisdiction over this matter pursuant to SDOL
Chapter 49-31, specifically 49-31-3 and ARSD 20:10:24°02 and 200102402 The
Commission finds that TalkNow has met the legal requirements established for the
granting of a certificate of authority. TalkNow has, in accordance with SDCL 46-31.3,
demaonstrated sufficient technical, financial and managerial capabilities o offer
telecommunications services in South Dakota. Further, the Commission finds that thera
15 good cause to waive ARSD 20:10:24:02(8). The Commission approves TaikNows
application for a certificate of authority, subject to the condition that TalkNow nat ofter o
prégald calling card or require deposits or advance payments withou! prior approval of the

Commission. As the Commission's final decision in this matter. it is theretfora

ORDERED, that TalkNow's application for a certificate of authority 8 herely
granted, effective November 27, 2001, subject to the condition that TalkNow not off
prepaid calling card or require deposits or advance payments without prior 2 j
Commission. ltis

FURTHER ORDERED, that TalkNow shalt file informational copies of tariff changes
with the Commission as the changes occur.



Dated at Pierre, South Dakota, this

CERTIFICATE OF SERVICE

The undersigned hereby certifies that this
dneument has been served today upon afl parties of
regorg in this docket, as listed on the docket service

gt by first class mail, in properly addressed
- el np:,s \emh charq&s prepaid t’\ereon

d&”u/‘w?(\“ """ ’] “ “
| Diate ’/ // /

{OFFICIAL SEAL)

i

5 "j’z'day of October, 2001,

BY ORDER OF THE COMMISSION:

,/"‘\ J,y,«-""’ ':‘}
e A 7 U
J/}?\//\ESA BURG, Chairman,”

2.
= i L0 / l P ad

PAM NELSON, Cmmm ssioner



TA PUBL
SSION

CERTIFICATE OF AUTHORITY

To Conduct Business As A Telecommunications Company
Within The State of South Dakota

Authority was Granted effective November 27, 2001
Docket No. TC01-153

This is to certify that
TALKNOW, INC.

is authorized to provide interexchange telecommunications services in
South Dakota, subject to the condition that it not offer a prepaid calling
card or require deposits or advance payments without prior approval of the
Commission.

This certificate is issued in accordance with SDCL 49-31-3 and ARSD
20:10:24:02, and is subject to all of the conditions and limitations contained in the
rules and statutes governing its conduct of offering telecommunications services.

Dated at Pierre, South Dakota, this .5/ oZ

SOUTH DAKOTA PUBLIC
UTILITIES COMMISSION:

&/ K(/V 71 / L X »

PAM NELSON Commtsso er






